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SUPPLEMENTAL 11(DENTURE

IliDENTURE, dated as of , 20 by and between CAROLINA POWER
& LIGHT COMPANY (d/b/a PROGRESS ENERGY CAROLINAS, INC.), a corporation of the

State ofNorth Carolina, whose post office address is 410 South Wilmington Street, Raleigh, North

Carolina 27601-1768 (hereinaller sometimes referred to as the "Company" ), and THE BANK OF
NEW YORK MELLON (formerly Irving Trust Company), a corporation of the State of New

York, whose post office address is 101 Barclay Street, New York, New York 10286 (hereinaller

sometimes referred to as the "Corporate Trustee" ), and DOUGLAS J. MACINNES (successor to
Frederick G. Herbst, Richard H. West, J.A. Austin, E.J. McCabe, G. White, D.W. May, J.A.
Vaughan, Joseph J. Amey, Wafaa Orfy and W.T. Cunningham) (hereinatter sometimes referred to
as the "Individual Tnistee"), whose post office address is 101 Barclay Street, New York, New
York 10286 (the Corporate Trustee and the Individual Trustee being hereinafter together

sometimes referred to as the "Trustees" ), as Trustees under the Mortgage and Deed of Trust, dated

as of May I, 1940 (hereinalter referred to as the "Mortgage" ), which Mortgage was executed and

delivered by the Company to Irving Trust Company (now The Bank of New York Mellon) and

Frederick G. Herbst to seem'e the payment of bonds issued or to be issued under and in accordance

with the provisions of the Mortgage, reference to which Mortgage is hereby made, this Indenture

(hereinafter sometimes refened to as the " Supplemental Indenture" ) being

supplemental thereto:

WHEREAS, the Mortgage was recorded in various Counties in the States of North

Carolina and South Carolina; and

WHEREAS, the Mortgage was indexed aud cross-indexed in the real and chattel

mortgage records in various Counties in the States ofNorth Carolina and South Carolina; and

WHEREAS, an instrument, dated as of June 25, 1945, was executed by the Company

appointing Richard H. West as Individual Trustee in succession to said Frederick G. Herbst

(deceased) under the Mortgage, and by Richard H. West accepting said appointment, which

instrument was recorded in various Couuties in the States of North Carolina and South Carolina;

and

WHEREAS, an instrument, dated as of December 12, 1957, was executed by the
. Company appointing J.A. Austin as Individual Tnistee in succession to said Richard H. West

(resigned) under the Mortgage, and by J.A. Austin accepting said appointment, which instrument

was recorded in various Counties in the States ofNorth Carolina and South Carolina; and

WHEREAS, an instrument, dated as of April 15, 1966, was executed by the Company

appointing E.J. McCabe as Individual Trustee in succession to said J.A. Austin (resigned) under

the Mortgage, and by E.J. McCabe accepting said appointment, which instrument was recorded in

various Counties in the States ofNorth Carolina and South Carolina; and

WHEREAS, by the Seventeenth Supplemental Indenture mentioned below, the

Company, among other things, appointed G. White as Iudividual Tmstee in succession to said E.J,
McCabe (resigned), and G. White accepted said appointment; and

WHEREAS, by the Nineteenth Supplemental Indenture mentioned below, the Company,

among other things, appointed D.W. May as Individual Trustee in succession to said G. White

(resigned), and D,W. May accepted said appointment; and

WHEREAS, by the Thhty-fitth Supplemental Indenture mentioned below, the Company,

among other things, appointed J.A. Vaughan as Individual Trustee in succession to said D.W. May

(resigned), and J.A. Vaughan accepted said appointment; and

SUPPLEMENTAL INDENTURE

II_q)ENTURE, dated as of, 20_ by and between CAROLINA POWER
& LIGHT COMPANY (d/b/a PROGRESS ENERGY CAROLINAS, INC.), a corporation of the
State of North Carolina, whose post office address is 410 South Wilmington Street, Raleigh, North

Carolina 27601-1768 (hereinatler sometimes referred to as the "Company"), and THE BANK OF
NEW YORK MELLON (formerly Irving Trust Company), a corporation of the State of New
York, whose post office address is 101 Barclay Street, New York, New York 10286 (hereinafter

sometimes referred to as the "Corporate Trustee"), and DOUGLAS J. MACINNES (successor to
Frederick G. Herbst, Richard H. West, J.A. Austin, E.J. McCabe, G. White, D.W. May, J.A.
Vanghan, Joseph J. Arney, Wafaa Orfy and W.T. Cunningham) (hereinafter sometimes referred to
as the "Individual Trustee"), whose post office address is 101 Barclay Street, New York, New

York 10286 (the Corporate Trustee and the Individual Trustee being hereinafter together
sometimes referred to as the "Trustees"), as Trustees under the Mortgage and Deed of Trust, dated

as of May 1, 1940 (hereinafter referred to as the "Mortgage"), which Mortgage was executed and
delivered by the Company to Irving Trust Company (now The Bank of New York Mellon) and
Frederick G. Herbst to secm'e the payment of bonds issued or to be issued under and in accordance
with the provisions of the Mortgage, reference to which Mortgage is hereby made, this Indentore
(hereina_er sometimes referred to as the " Supplemental Indentnre") being
supplemental thereto:

WHEREAS, the Mortgage was recorded in various Counties in the States of North
Carolina and Sonth Carolina; and

WHEREAS, the Mortgage was indexed and cross-indexed in the real and chattel
mortgage records in various Counties in the States of North Camtina and South Carolina; and

WHEREAS, an instrument, dated as of Jnne 25, 1945, was executed by the Company
appointing Richard H. West as Individual Trustee in succession to said Frederick G. Herbst
(deceased) under the Mortgage, and by Richard H. West accepting said appointment, which
instrument was recorded in various Counties in the States of North Carolina and South Carolina;
and

WHEREAS, an instrument, dated as of December 12, i957, was executed by the
Company appointing J.A. Austin as Individual Trustee in succession to said Richard H. West

(resigned) under the Mortgage, and by J.A. Austin accepting said appointment, which instrument
was recorded in various Cmmties in the States of North Carolina and South Carolina; and

WHEREAS, an instnmaent, dated as of April 15, 1966, was executed by the Company
appointing E.J. MeCabe as Individual Trustee in succession to said J.A. Austin (resigned) under
the Mortgage, and by E.J. McCabe accepting said appointment, which instrument was recorded in
various Counties in the States of North Carolina and South Carolina; and

WHEREAS, by the Seventeenth Supplemental Indenture mentioned below, the
Company, among other things, appointed G. White as Individual Tl_astee in succession to said E.J.
MeCabe (resigned), and G. White accepted said appointment; and

WHEREAS, by the Nineteenth Supplemental Indenture mentioned below, the Company,
among other things, appointed D.W. May as Individual Trustee in succession to said G. White
(resigned), and D.W. May accepted said appointment; and

WHEREAS, by the Thirty-fifth Supplemental Indenture mentioned below, the Company,
among other things, appointed J.A. Vaughan as Individual Trustee in succession to said D.W. May
(resigned), and J.A. Vaughan accepted said appointment; and



WHEREAS, an instrument, dated as of June 27, 1988, was executed by the Company
appointing Joseph J. Atney as Individual Trustee in succession to said J.A. Vaughan (resigned)
under the Mortgage, and by Joseph J. Amey accepting said appointment, which instrument was
recorded in various Counties in the States ofNorth Carolina and South Carolina; and

WHEREAS, by the Forty-fifih Supplemental Indenture mentioned below, the Company,
among other things, appointed Wafaa Orfy as Individual Trustee in succession to said Joseph J.
Amey (resigned), and Wafaa Orfy accepted said appointment; and

WHEREAS, by the Forty-ninth Supplemental Indenture mentioned below, the Company,
among other things, appointed W.T. Cunningham as Individual Trustee in succession to said
Wafaa Orfy (resigned), and W.T. Cunningham accepted said appointment; and

WHEREAS, by the Sixty-sixth Supplemental Indenuue mentioned below, the Company,
among other things, appointed Douglas J. Maclnnes as Individual Trustee in succession to said

W.T. Cunningham (resigned), and Douglas J.Maclnnes accepted said appointment; and

WHEREAS, such instruments were indexed and cross-indexed in the real and chattel

mortgage records in various Counties in the States ofNorth Carolina and South Carolina; and

WHEREAS, effective January 1, 2003, the Company began doing business under the
name Progress Energy Carolinas, Inc., without changing the legal name of the Company; and

certificates of doing business by the Company under such name were recorded in all counties in

the State ofNorth Carolina and South Carolina in which this Supplementallndenuue
is to be recorded and were filed and indexed and cross-indexed in the real property records in each
of such counties; and

WHEREAS, by the Seventy-second Supplemental Indenture mentioned below, the

Company, among other things, reserved the right, without any consent or other action by holders
of the bonds of the Eighty-first Series, the Eighty-second Series or of any subsequent series

(which includes the Series hereinafter referred to), to amend certain provisious of the

Mortgage, as supplemented, as provided in Article II of said Seventy-second Supplemental
Indenture; and

WHEREAS, by the Mortgage, the Company covenanted that it would execute and deliver
such supplemental indenture or iudentures and such further instniments and do such further acts as

might be necessary or proper to carry out more effectually the purposes of the Mortgage and to
make subject to the lien of the Mortgage any property thereafter acquired intended to be subject to
the lien thereof; and

WHEREAS, for said purposes, among others, the Company executed and delivered to the
Trustees the following supplemental indentures:

D~itf Dated as of

First Supplemental Indenture.
Second Supplemental Indenture. .
Third Supplemental Indenture. . .
Fourth Supplemental Indenture
Fifth Supplemental Indenture
Sixth Supplemental Indentme. .

January I, 1949
December 1, 1949
February I, 1951
October 1, 1952
March I, 1958
April I, 1960

WHEREAS,aninstrument,datedasof June 27, 1988, was executed by the Company

appointing Joseph J. Aruey as Individual Trustee in succession to said J.A. Vaughan (resigned)
under the Mortgage, and by Joseph J. Amey accepting said appointment, which instrument was
recorded in various Counties in the States of North Carolina and South Carolina; and

WHEREAS, by the Forty-fifth Supplemental Indenture mentioned below, the Company,
among other things, appointed Wafaa Orfy as Individual Trustee in succession to said Joseph J.
Arney (resigned), and Wafaa Orfy accepted said appointmentl and

WHEREAS, by the Forty-ninth Supplemental Indenture mentioned below, the Company,
among other things, appointed W.T. Cunningham as Individual Trustee in succession to said
Wafaa Orfy (resigned), and W.T. Cunningham accepted said appointment; and

WHEREAS, by the Sixty-sixth Supplemental Indenture mentioned below, the Company,
among other things, appointed Douglas J. Maclnnes as Individual Trustee in succession to said

W.T. Cunningham (resigned), and Douglas J. MacIunes accepted said appointment; and

WHEREAS, such instruments were indexed and cross-indexed in the real and chattel
mortgage records in various Counties in the States of North Carolina and South Carolina; and

WHEREAS, effective January 1, 2003, the Company began doing business under the
name Progress Energy Carolinas, Inc., without changing the legal name of the Company; and
certificates of doing business by the Company under such name were recorded in all counties in
the State of North Carolina and South Carolina in which this Supplemental Indenture
is to be recorded and were filed and indexed and cross-indexed in the real property records in each
of such counties; and

WHEREAS, by the Seventy-second Supplemental Indenture mentioned below, the

Company, among other things, reserved the right, without any consent or other action by holders
of the bonds of the Eighty-first Series, the Eighty-second Series or of any subsequent series

(which includes the Series hereinafter referred to), to amend certain provisions of the
Mortgage, as supplemented, as provided in Article II of said Seventy-second Snpplemental
Indenture; and

WHEREAS, by the Mortgage, the Company covenanted that it would execute and deliver
such supplemental indenture or indentures and such further instruments and do such fiarther acts as
might be necessary or proper to carry out more effectually the purposes of the Mortgage and to
make subject to the lien of the Mortgage any property thereafter acquired intended to be subject to
the lien thereof; and

WHEREAS, for said pnrposes, among others, the Company executed and delivered to the
Trustees the following supplemental indentures:

De_._gnaflon Dated as of

First Supplemental Indentar'e ................................................................ January 1, 1949
Second Supplemental Indenture ............................................................ December 1, 1949
Third Supplemental Indenture .............................................................. February 1, 1951
Fourth Supplemental Indenture ............................................................. October 1, 1952
Fifth Supplemental Indenture ............................................................... March 1, 1958
Sixth Supplemental Indenttu'e ............................................................... April 1, 1960



D~id Dated as of

Seventh Supplemental Indenture

Eighth Supplemental Indenture
Ninth Supplemental Indenture.
Tenth Supplemental Indenture.
Eleventh Supplemental Indenture .
Twelfth Supplemental Indenture
Thirteenth Supplemental Indentme.
Fourteenth Supplemental Indenture
Fitteenth Supplemental Indenture.
Sixteenth Supplemental Indennu'e ..
Seventeenth Supplemental Indenture
Eighteenth Supplemental Indenture
Nineteenth Supplemental Indenture .....
Twentieth Supplemental Indenhue .
Twenty-first Supplemental Indenture. .........
Twenty-second Supplemental Indenture .....
Twenty-third Supplemental Indenture. ........
Twenty-fourth Supplemental Indenture. ......
Twenty-fifth Supplemental Indenture .........
Twenty-sixth Supplemental Indenture. ........
Twenty-seventh Supplemental Indenture ....
Twenty-eighth Supplemental Indenture ......
Twenty-ninth Supplemental Indenture. .......
Thirtieth Supplemental Indenture„
Thirty-first Supplemental Indenture
Thirty-second Supplemental Indenture. .......
Thirty-third Supplemental Indenture.
Thirty-fourth Supplemental Indenture. ........
Thhty-filth Supplemental Indenture
Thirty-sixth Supplemental Indenture.
Thirty-seventh Supplemental Indenture ......
Thhty-eighth Supplemental Indenture. ........
Thirty-ninth Supplemental Indenture
Fortieth Supplemental Indenture. „
Forty-first Supplemental Indenhue.
Forty-second Supplemental Indenture. ....„„
Forty-third Supplemental Indenture .. .
Forty-fourth Supplemental Indenture
Forty-fifth Supplemental Indenture.

Forty-sixth Supplemental Indenture. ..
Forty-seventh Supplemental Indenture. .......
Forty-eighth Supplemental Indenture.
Forty-ninth Supplemental Indenture. ..
Fiftieth Supplemental Indenture. .
Fifty-first Supplemental Indennue
Fifty-second Supplemental Indenture. .........
Fifty-third Supplemental Indenture.
Fifty-fourth Supplemental Indenture. .
Fifty-fifth Supplemental Indenture. .
Fifty-sixth Supplemental Indentm'e.

November 1, 1961
July 1, 1964
April 1, 1966
October 1, 1967
October I, 1968
January 1, 1970
August I, 1970
January 1, 1971
October 1, 1971
May I, 1972
May I, 1973
November 1, 1973
May 1, 1974
December 1, 1974
April 15, 1975
October I, 1977
June I, 1978
May 15, 1979
November I, 1979
November 1, 1979
April I, 1980
October 1, 1980
October 1, 1980
December 1, 1982
March 15, 1983
March 15, 1983
December 1, 1983
December 15, 1983
April 1, 1984
June I, 1984
June 1, 1984
June I, 1984
April 1, 1985
October 1, 1985
March 1, 1986
July 1, 1986
January 1, 1987
December 1, 1987
September 1, 1988
April I, 1989
August 1, 1989
November 15, 1990
November 15, 1990
February 15, 1991
April 1, 1991
September 15, 1991
January I, 1992
April 15, 1992
July I, 1992
October 1, 1992

D_ .Dated as o(

Seventh Supplemental Indenture ........................................................... November 1, 1961
Eighth Supplemental Indenture ............................................................. July 1, 1964
Ninth Supplemental Indenture .............................................................. April 1, 1966
Tenth Supplemental Indenture .............................................................. October 1, 1967
Eleventh Supplemental Indenture ......................................................... October 1, 1968
Twelfth Supplemental Indenture ........................................................... January 1, 1970
Thirteenth Supplemental Indenture ....................................................... August 1, 1970
Fourteenth Supplemental Indenture ...................................................... January 1, 1971
Fifteenth Supplemental Indenture ......................................................... October 1, 1971

Sixteenth Supplemental Indenture ........................................................ May 1, 1972
Seventeenth Supplemental Indenture .................................................... May 1, 1973

Eighteenth Supplemental Indenture ..................................................... November 1, 1973
Nineteenth Supplemental Indenture ..................................................... May 1, 1974
Twentieth Supplemental Indenture ...................................................... December 1, 1974
Twenty-fn'st Supplemental Indenture ................................................... April 15, 1975
Twenty-second Supplemental Indenture .............................................. October 1, 1977

Twenty-third Supplemental Indenture .................................................. June 1, 1978
Twenty-fourth Supplementa! Indenture ................................................ May 15, 1979
Twenty-fifth Supplemental Indenture .................................................. November 1, 1979
%venty-sixth Supplemental Indenture .................................................. November 1, 1979
Twenty-seventh Supplemental Indenture ............................................. April 1, 1980
Twenty-eighth Supplemental Indenture ............................................... October 1, 1980
Twenty-ninth Supplemental Indenture ................................................. October 1, 1980
Thirtieth Supplemental Indenture. ........................................................ December 1, 1982
Thirty-in'st Supplemental Indenture ..................................................... March 15, 1983
Thirty-second Supplemental Indenture ................................................. March 15, 1983
Thirty-third Supplemental Indenture .................................................... December 1, 1983
Thirty-fourth Supplemental Indenture .................................................. December 15, 1983
Thh_y-fifth Supplemental Indenture ..................................................... April 1, 1984
Thirty-sixth Supplemental Indenture .................................................... June 1, 1984
Thirty-seventh Supplemental Indenture ............................................... JLme 1, 1984

Thh_y-eighth Suppiemental Indenture .................................................. June 1, 1984
Thirty-lfinth Supplemental Indenture ................................................... April 1, i985

Fortieth Supplemental Indenture .......................................................... October 1, 1985
Forty-first Supplemental Indenture ...................................................... March 1, 1986
Forty-second Supplemental Indenture .................................................. July 1, 1986
Forty-third Supplemental Indenture ..................................................... January 1, 1987
Furry-fourth Supplemental Indenture ................................................... December 1, 1987
Forty-fifth Supplemental Indenture ...................................................... September 1, 1988
Forty-sixth Supplemental Indenture ..................................................... April 1, 1989
Forty-seventh Supplemental Indenture ................................................. August 1, 1989
Forty-eighth Supplemental Indenture ................................................... November 15, 1990
Forty-ninth Supplemental Indenture ..................................................... November 15, 1990
Fiftieth Supplemental Indenture ........................................................... February 15, 1991
Fifty-first Supplemental Indentnre ....................................................... April 1, 1991
Fifty-second Supplemental Indenture ................................................... September 15, 1991
Fifty-third Supplemental Indenture ...................................................... January 1, 1992
Fifty-fourth Supplemental Indenture .................................................... April 15, 1992
Fifty-fifth Supplemental Indenture ....................................................... July 1, 1992
Fift3r-sixth Supplemental Indentm'e ...................................................... October 1, 1992



~II i h Dated as of

Fifty-seventh Supplemental Indenture. .............
Fitly-eighth Supplemental Indenture. . . ....,
Fifty-ninth Supplemental Indenture
Sixtieth Supplemental Indenture. .
Sixty-first Supplemental Indentm'e .
Sixty-second Supplemental Indenture. .............
Sixty-third Supplemental Indenture
Sixty-fourth Supplemental Indenture ...............
Sixty-filth Supplemental Indenuue.
Sixty-sixth Supplemental Indenture ..
Sixty-seventh Supplemental Indenture. ............
Sixty-eighth Supplemental Indenture

Sixty-ninth Supplemental Indenture. .
Seventieth Supplemental Indenture. ..
Seventy-first Supplemental Indenture ..............
Seventy-second Supplemental Indenture. .........
Seventy-third Supplemental Indenture .............
Seventy-fourth Supplemental Indenture. ..........
Seventy-fifth Supplemental Indenture. .............
[Insert subsequent Supplemental Indentures]

February 1, 1993
March 1, 1993
July 1, 1993
July I, 1993
August 15, 1993
Januaiy 15, 1994
May 1, 1994
August 15, 1997
April 1, 1998
March 1, 1999
March 1, 2000
April 1, 2000
June 1, 2000
July 1, 2000
February 1, 2002
September 1, 2003
March 1, 2005
November I, 2005
March 1, 2008

which supplemental indentures (other than said Sixty-filt Supplemental Indentttre and said Sixty-
seventh Supplemental Indenture) were recorded in various Counties in the States of North
Carolina and South Carolina, and were indexed and cross-iudexed in the real and chattel mortgage
or security interest records in various Counties iu the States ofNorth Carolina and South Carolina;
and

WHEREAS, no recording or filing of said Sixty-fifth Supplemental Indentttre in any
manner or place is required by law in order to fully preserve and protect the security of the
bondholders and all rights of the Trustees or is necessary to make effective the lien intended to be
created by the Mortgage or said Sixty-fifth Supplemental Indenture; and said Sixty-seventh

Supplemental Indenture was recorded only in Rowan County, North Carolina to make subject to
the lien of the Mortgage, as supplemented, certain property of the Company located in said County
intended to be subject to the lien of the Mortgage, as supplemented, all in accordance with

Section 42 of the Mortgage; and

WHEREAS, the Mortgage and said First through Supplemental Indentures

(other than said Sixty-fifth and said Sixty-seventh Supplemental Indentures) were or are to be
recorded in all Counties in the States of North Carolina and South Carolina in which this

Supplemental Iudenture is to be recorded; and

WHEREAS, in addition to the property described in the Mortgage, as heretofore
supplemented, the Company has acquired certain other property, rights and interests in property;
and

WHEREAS, the Company has heretofore issued, in accordance with the provisions of the
Mortgage, as supplemented, the following series ofFirst Mortgage Bonds:

Dated as of

Fifty-seventh Supplemental Indenture .................................................. Febrtlary 1, 1993
Fifty-eighth Supplemental Indenture .................................................... Mal_h 1, 1993
Fifty-ninth Supplemental Indenture ..................................................... July i, 1993
Sixtieth Supplemental Indenture .......................................................... July 1, 1993
Sixty-first Supplemental Indenttu'e ...................................................... August 15, 1993
Sixty-second Supplemental Indenture .................................................. Janual T 15, 1994
Sixty-third Supplemental Indenture ..................................................... May 1, 1994
Sixty-fourth Supplemental Indenture ................................................... August 15, 1997
Sixty-fifih Supplemental Indentttre ...................................................... April 1, 1998
Sixty-sixth Supplemental Indenture ..................................................... March 1, 1999
Sixty-seventh Supplemental Indenture ................................................. March 1, 2000
Sixty-eighth Supplemental Indenture ................................................... April 1, 2000
Sixty-ninth Supplemental Indenture ..................................................... June 1, 2000
Seventieth Supplemental Indenture ...................................................... July 1, 2000
Seventy-first Supplemental Indenture .................................................. February i, 2002
Seventy-second Supplemental Indenture .............................................. September 1, 2003
Seventy-third Supplemental Indenture ................................................. March 1, 2005
Seventy-fourth Supplementai Indenture ............................................... November I, 2005
Seventy-fifth Supplemental Indenture .................................................. March 1, 2008
[Insert subsequent Supplemental Indentures]

which supplemental indentures (other than said Sixty-fifth Supplemental Indenture and said Sixty-

seventh Supplemental Indenture) were recorded in various Counties in the States of North
Carolina and South Carolina, and were Indexed and cross-indexed in the real and chattel mortgage

or seenrity interest records in various Counties in the States of North Carolina and South Carolina;
and

WHEREAS, no recording or filing of said Sixty-fifth Supplemental Indentttre in any
manner or place is reqnired by law in order to fully preserve and protect the security of the
bondholders and all rights of the Trustees or is necessary to make effective the lien intended to be
created by the Mortgage or said Sixty-fifth Supplemental Indenture; and said Sixty-seventh
Supplemental Indenture was recorded only in Rowan County, North Carolina to make subject to
the lien of the Mortgage, as snpplemented, certain property of the Company located in said County

intended to be subject to the lien of the Mortgage, as supplemented, all in accordance with
Section 42 of the Mortgage; and

WHEREAS, the Mortgage and said First tinough. Supplemental Indentures
(other than said Sixty-firth and said Sixty-seventh Supplemental Indnntores) were or are to be
recorded iu all Counties in the States of North Carolina and South Carolina in which this

Supplemental Indenture is to be recorded; and

WHEREAS, in addition to the property described in the Mortgage, as heretofore
supplemented, the Company has acquired certain other property, rights and interests in property;
and

WHEREAS, the Company has heretofore issued, in accordance with the provisions of the
Mortgage, as supplemented, the following series of First Mortgage Bonds:



Series

3-3/4% Series due 1965..
3-1/8% Series due 1979..
3-1/4% Series due 1979..
2-7/8% Series due 1981..
3-1/2% Series due 1982..
4-1/8% Series due 1988..
4-7/8% Series due 1990..
4-1/2% Series due 1991..
4-1/2% Series due 1994..
5-1/8% Series due 1996..
6-3/8% Series due 1997..
6-7/8% Series due 1998..
8-3/4% Series due 2000..
8-3/4% Series due August 1, 2000............
7-3/8% Series due 2001..
7-3/4% Series due October 1, 2001 ...........
7-3/4% Series due 2002..
7-3/4% Series due 2003..
8-1/8% Series due November 1, 2003 .......
9-3/4% Series due 2004.. .
11-1/8% Series due 1994..
11%Series due April 15, 1984 .................
8-1/2% Series due October 1, 2007...........
9-1/4% Series due June 1, 2008 ................
10-1/2% Series due May 15, 2009 „„„„„,.
12-1/4% Series due November 1, 2009 .....
Pollution Control Series A. ..
14-1/8% Series due April 1, 1987 .............
Pollution Control Series B..
Pollution Control Series C........................
11-5/8% Series due December I, 1992......
Pollution Control Series D...
Pollution Control Series E ........................
12-7/8% Series due December 1, 2013......
Pollution Control Series F
13-3/8% Series due April 1, 1994.............
Pollution Control Series G...
Pollution Control Series H. ..
Pollution Control Series I.
Pollution Control Series J.
Pollution Control Series K
Extendible Series due April 1, 1995..........
11-3/4% Series due October 1, 2015 .........
8-7/8% Series due March 1, 2016,............
8-1/8% Series due July 1, 1996.................
8-1/2% Series due January 1, 2017 ...........
9.174% Series due December 1, 1992.......
9% Series due September 1, 1993.............

Principal
Amount

Issued

$46,000,000
20, 100,000
43,930,000
15,000,000
20,000,000
20,000,000
25,000,000
25,000,000
30,000,000
30,000,000
40,000,000
40,000,000
40,000,000
50,000,000
65,000,000
70,000,000

100,000,000
100,000,000
100,000,000
125,000,000
50,000,000

100,000,000
100,000,000
100,000,000
125,000,000
100,000,000
63,000,000

125,000,000
50,000,000

6,000,000
100,000,000
48,485,000
5,970,000

100,000,000
34,700,000

100,000,000
122,615,000
70,000,000
70,000,000

6,385,000
2,580,000

125,000,000
100,000,000
100,000,000
125,000,000
100,000,000
100,000,000
100,000,000

Principal
Amount

O~tt Cha

None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None

Se_es

Principal
Amount

• Issued

3-3/4% Series due

3-1/8% Series due
3-I/4% Series due
2-7/8% Series due

3-1/2% Series due
4-1/8% Series due
4-7/8% Series due
4-1/2% Series due
4-1/2% Series due
5-1/8% Series due
6-3/8% Series due

1965 ........................................................... $46,000,000
1979 ........................................................... 20,100,000
1979 ........................................................... 43,930,000

1981 ........................................................... 15,000,000
1982 ........................................................... 20,000,000

1988 ........................................................... 20,000,000
1990 ........................................................... 25,000,000
1991 ........................................................... 25,000,000
1994 ........................................................... 30,000,000
1996 ........................................................... 30,000,000
1997 ........................................................... 40,000,000

6-7/8% Series due t998 ........................................................... 40,000,000
8-3/4% Series dne 2000 ........................................................... 40,000,000
8-3/4% Series due August 1, 2000 ........................................... 50,000,000
7-3/8% Series due 2001 ........................................................... 65,000,000
7-3/4% Series due October 1, 2001 .......................................... 70,000,000
7-3/4% Series due 2002 ........................................................... 100,000,000
7-3/4% Series due 2003 ........................................................... 100,000,000
8-1/8% Series due November 1, 2003 ...................................... 100,000,000
9-3/4% Series due 2004 ........................................................... 125,000,000
11-1/8% Series due 1994 ......................................................... 50,000,000

11% Series due April 15, 1984 ................................................ 100,000,000
8-1/2% Series due October 1, 2007 .......................................... 100,000,000
9-1/4% Series due June 1, 2008 ............................................... 100,000,000

10-1/2% Series due May 15, 2009 ........................................... 125,000,000
12-1/4% Series dueNovember 1, 2009 .................................... 100,000,000
Pollution Control Series A ....................................................... 63,000,000

14-1/8% Series due April 1, 1987 ............................................ 125,000,000
Pollution Control Series B ....................................................... 50,000,000
Pollution Control Series C ....................................................... 6,000,000

11-5/8% Series due December 1, 1992 ..................................... 100,000,000
Pollution Control Series D ....................................................... 48,485,000
Pollution Control Series E ....................................................... 5,970,000
I2-7/8% Series due December 1, 2013 ..................................... i00,000,000
Pollution Control Series F ....................................................... 34,700,000
13-3/8% Series due April 1, 1994 ............................................ 100,000,000
Pollution Control Series G ....................................................... 122,615,000
Pollution Control Series H ....................................................... 70,000,000
Pollution Control Series I ........................................................ 70,000,000
Pollution Control Series J ........................................................ 6,385,000
Pollution Control Series K ....................................................... 2,580,000
Extendible Series due April 1, 1995 ......................................... 125,000,000
11-3/4% Series due October 1, 2015 ........................................ 100,000,000
8-7/8% Series due March 1, 2016 ............................................ 100,000,000

8-1/8% Series due July 1, 1996 ................................................ 125,000,000
8-1/2% Series due January 1, 2017 .......................................... 100,000,000
9.174% Series due December 1, 1992 ...................................... 100,000,000

9% Series due September 1, 1993 ............................................ 100,000,000

Principal
Amount

Outstandin._*

None
None
None
None
None

None

None
None

None

None

None
None
None

None

None

None
None

None

None
None
None

None
None
None
None
None

None
None

None
None

None
None
None
None
None

None
None
None
None
None
None
None
None
None
None
None
None
None



Series

Principal
Amouut

Issued

Principal
Amount

oft eke'

9.60% Series due April 1, 1991 ...,...., ................
Secured Medium-Term Notes, Series A.............
8-1/8% Series due November 15, 1993 ..............
Secured Medium-Term Notes, Series B .............
8-7/8% Series due February 15, 2021 ....
9% Series due April 1, 2022 ..
8-5/8% Series due September 15, 2021 ..........„„
5.20% Series due January 1, 1995......................
7-7/8% Series due April 15, 2004 ......................
8.20% Series due July 1, 2022 ...........................
6-3/4% Series due October 1, 2002....................
6-1/8% Series due February 1, 2000
7-1/2% Series due March 1, 2023 ......................
5-3/8% Series due July 1, 1998
Secured Medium-Term Notes, Series C .............
6-7/8% Series due August 15, 2023 ... . ......... ..
5-7/8% Series due January 15, 2004 ..................
Pollution Control Series L .................................
Pollution Control Series M. .
6.80% Series due August 15, 2007.....................
5.95% Senior Note Series due March 1, 2009 ....
7.50% Senior Note Series due April 1, 2005 ......
Pollution Control Series N. ..
Pollution Control Series O. ..
Pollution Control Series P
Pollution Control Series Q. ..
Pollution Control Series R
Pollution Control Series S
Pollution Control Series T
Pollution Control Series U...
Pollution Control Series V
Pollution Control Series W..
5.125% Series due September 15, 2013 .............
6.125% Series due September 15, 2033 .... .....
5.15% Series due April 1, 2015 ..„„„„„„„„„„„,
5.70% Series due April 1, 2035 .........................
5,25% Series due December 15, 2015........,.......
6.30% Series due April 1, 2038 .........................

100,000,000
200,000,000
100,000,000
100,000,000
125,000,000
100,000,000
100,000,000
125,000,000
150,000,000
150,000,000
100,000,000
150,000,000
150,000,000
100,000,000
200,000,000
100,000,000
150,000,000
72,600,000
50,000,000

200,000,000
400,000,000
300,000,000

67,300,000
55,640,000
50,000,000
50,000,000
45,600,000
41,700,000
50,000,000
50,000,000
87,400,000
48,485,000

400,000,000
200,000,000
300,000,000
200,000,000
400,000,000
325,000,000

None
None
None
None
None
None

$100,000,000
None
None
None
None
None
None
None
None
None
None

72,600,000
50,000,000

None
400,000,000

None
67,300,000
55,640,000
50,000,000
50,000,000
45,600,000
41,700,000
50,000,000
50,000,000
87,400,000
48,485,000

400,000,000
200,000,000
300,000,000
200,000,000
400,000,000
325,000,000

efhe principal amounts outstanding should be updated at the time of each subsequent Supplemental Indenture, and all
subsequent series ofFirst Mortgage Bonds should be added.

which bonds are herein sometimes referred to as bonds of the First through
respectively; and

Series,

WHEREAS, Section 8 of the Mortgage provides that the form of each series of bonds
(other than the First Series) issued thereunder and of the coupons to be attached to coupon bouds
of such series shall be established by Resolution of the Board of Directors of the Company and
that the form of such series, as established by said Board of Directors, shall specify the descriptive

6

Se_e_.._s

Principal Principal
Amount Amount

Issued Outstanding*

9.60% Series due April 1, 1991 ............................................... 100,000,000 None
Secured Medittm-Telvn Notes, Series A ................................... 200,000,000 None
8-1/8% Series due November 15, t993 .................................... 100,000,000 None

Secured Medium-Term Notes, Series B ................................... 100,000,000 None
8-7/8% Series due February 15,2021 ...................................... 125,000,000 None
9% Series due April i, 2022 .................................................... 100,000,000 None
8-5/8% Series due September 15, 2021 .................................... 100,000,000 $100,000,000
5.20% Series due January 1, 1995 ............................................ 125,000,000 None
7-7/8% Series due April 15, 2004 ............................................ 150,000,000 None
8.20% Series due July 1, 2022 ................................................. 150,000,000 None
6-3/4% Series due October 1, 2002 .......................................... 100,000,000 None
6-1/8% Series due February 1, 2000 ........................................ 150,000,000 None
7-1/2% Series due March 1, 2023 ............................................ 150,000,000 None
5-3/8% Series due July 1, 1998 ................................................ 100,000,000 None
Secured Medium-Tern1 Notes, Series C ................................... 200,000,000 None
6-7/8% Series due August 15, 2023 ......................................... 100,000,000 None
5-7/8% Series due January 15, 2004 ........................................ 150,000,000 None
Pollution Control Series L ....................................................... 72,600,000 72,600,000
Pollution Control Series M ...................................................... 50,000,000 50,000,000
6.80% Series due August 15, 2007 ........................................... 200,000,000 None
5.95% Senior Note Series due March 1, 2009 .......................... 400,000,000 400,000,000

7.50% Senior Note Series due April 1, 2005 ............................ 300,000,000 None
Pollution Control Series N ....................................................... 67,300,000 67,300,000
Pollution Control Series O ....................................................... 55,640,000 55,640,000
Pollution Control Series P ....................................................... 50,000,000 50,000,000

Pollution Control Series Q ....................................................... 50,000,000 50,000,000
Pollution Control Series R ....................................................... 45,600,000 45,600,000

Pollution Control Series S ....................................................... 41,700,000 41,700,000
Pollution Control Series T ....................................................... 50,000,000 50,000,000
Pollution Control Series U ....................................................... 50,000,000 50,000,000

Pollution Control Series V ....................................................... 87,400,000 87,400,000
Pollution Control Series W ...................................................... 48,485,000 48,485,000
5.125% Series due September 15, 2013 ................................... 400,000,000 400,000,000
6.125% Series due September 15, 2033 ................................... 200,000,000 200,000,000
5.15% Series due April 1, 2015 ............................................... 300,000,000 300,000,000
5.70% Series due April 1, 2035 ............................................... 200,000,000 200,000,000
5.25% Series due December 15, 2015 ...................................... 400,000,000 400,000,000
6.30% Series due April 1, 2038 ............................................... 325,000,000 325,000,000

*The principal ammmts outstanding should be updated at the time of each subsequent Supplemental Indenture, and all

subsequent series of First Mortgage Bonds should be added,

which bonds are herehl sometimes referred to as bonds of the First through

respectively; and

Series,

WHEREAS, Section 8 of the Mortgage provides that the form of each series of bonds
(other than the First Series) issued tberennder and of the coupons to be attached to coupon bonds
of such series shall be established by Resolution of the Board of Directors of the Company and
that the form of such series, as established by said Board of Directors, shall specify the descriptive



title of the bonds and various other terms thereof, and may also contain such provisions not
inconsistent with the provisions of the Mortgage as said Board of Directors may, in its discretion,
cause to be inserted therein expressing or referring to the terms and conditions upon which such
bonds are to be issued and/or secured under the Mortgage; and

WHEREAS, Section 120 of the Mortgage provides, among other things, that any power,
privilege or right expressly or impliedly reserved to or in any way conferred upon the Company by
any provision of the Mortgage, whether such power, privilege or right is in any way restricted or is
unrestricted, may be in whole or in part waived or smrendered or subjected to any restriction if at
the time unrestidcted or to additional restriction if already restricted, and the Company may enter
into any further covenants, limitations or restrictions for the benefit of any one or more series of
bonds issued thereunder, or the Company may cure any ambiguity contained therein, or in any
supplemental indenture, or may establish the terms and provisions of any series of bonds other
than said First Series, by an instrument in writing executed and acknowledged by the Company in
such manner as would be necessary to entitle a conveyance of real estate to record in all of the
states in which any property at the time subject to the lien of the Mortgage shall be situated; and

WHEREAS, the Company now desires to create a new series of bonds and to add to its
covenants and agreements contained in the Mortgage, as heretofore supplemented, certain other
covenants and agreements to be observed by it and to alter and amend in certain respects the
covenants and provisions contained in the Mortgage, as heretofore supplemented; and

WHEREAS, the execution and delivery by the Company of this

Supplemental Indenture, and the terms of the bonds of the Series, hereinafter referred
to, have been duly authorized by the Board of Directors of the Compauy by appropriate
resolutions of said Board ofDirectors;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That the Company, in consideration of the premises and of One Dollar to it duly paid by
the Tnistees at or before the ensealing and delivery of these presents, the receipt whereof is hereby
acknowledged, and in further evidence of assurance of the estate, title and rights of the Tmstees
and in order further to secure the payment of both the principal of and interest and premium, if
any, on the bonds &om time to time issued under the Mortgage, according to their tenor and effect
and the performance of all the provisions of the Mortgage (including any instruments

supplemental thereto and any modification made as in the Mortgage provided) and of said bonds,
hereby grants, bargains, sells, releases, conveys, assigns, transfers, mortgages, pledges, sets over
and confirms (subject, however, to Excepted Encumbrances as defined in Section 6 of the

Mortgage) unto The Bank of New York Mellon and Douglas J. Maclnnes, as Trustees under the

Mortgage, and to their successor or successors in said trust, and to said Trustees and their
successors and assigns forever, all the following described properties of the Company:

All electric generating plants, stations, transmission lines, and electric
distribution systems, including permanent improvements, extensions or additions to or
about such electrical plants, stations, transmission lines and distribution systems of the
Company; ail dams, power houses, power sites, buildings, generators, reservoirs, pipe
lines, flumes, structures and works; all substations, transfoimers, switchboards, towers,
poles, wires, insulators, and other appliances and equipment, and the Company's rights or
interests in the land upon which the same are situated, and all other property, real or
personal, forming a part of or appertaining to, or used, occupied or enjoyed in connection
with said generating plants, stations, transmission lines, and distribution systems; together
with all rights of way, easements, permits, privileges, &anchises and rights for or related

titleof thebondsandvariousothertermsthereof,andmayalsocontainsuchprovisionsnot
inconsistentwiththeprovisionsoftheMortgageassaidBoardofDirectorsmay,initsdiscretion,
causetobeinsertedthereinexpressingorreferringtothetermsandconditionsuponwhichsuch
bondsaretobeissuedand/orsecm'edundertheMortgage;and

WHEREAS,Section120oftheMortgageprovides,amongotherthings,thatanypower,
privilegeorrightexpresslyorimpliedlyreservedtoorinanywayconferredupontheCompanyby
anyprovisionoftheMortgage,whethersuchpower,privilegeorrightisinanywayrestrictedoris
unrestricted,maybeinwholeorinpartwaivedorsmTenderedorsubjectedtoanyrestrictionif at
thetimeunrestrictedortoadditionalrestrictionif alreadyrestricted,andtheCompanymayenter
intoanyfurthercovenants,limitationsorrestrictionsforthebenefitofanyoneormoreseriesof
bondsissuedthereunder,or theCompanymaycureanyambiguitycontainedtherein,or inany
supplementalindentm'e,ormayestablishthetermsandprovisionsofanyseriesofbondsother
thansaidFirstSeries,byaninstnnnentinwritingexecutedandacknowledgedbytheCompanyin
suchmanneraswouldbenecessarytoentitleaconveyanceofrealestatetorecordinallofthe
statesinwhichanypropertyatthetimesubjecttothelienoftheMortgageshallbesituated;and

WHEREAS,theCompanynowdesirestocreateanewseriesofbondsandtoaddtoits
covenantsandagreementscontainedin theMortgage,asheretoforesupplemented,certainother
covenantsandagreementstobeobservedbyit andtoalterandamendin certainrespectsthe
covenantsandprovisionscontainedintheMortgage,asheretoforesupplemented;and

WHEREAS,the executionanddeliveryby the Companyof this
SupplementalIndentore,andthe terms of the bonds of the Series, hereinafter referred
to, have been duly authorized by the Board of Directors of the Company by appropriate
resolutions of said Board of Directors;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That the Company, in consideration of the premises and of One Dollar to it duly paid by
the Trustees at or before the ensealing and delivery of these presents, the receipt whereof is hereby
acknoMedged, and in further evidence of assurance of the estate, title and fights of the Tvastees
and in order further to secure the payment of both the principal of and interest and premium, if
any, on the bonds from time to time issued under the Mortgage, according to their tenor and effect

and the performance of all the provisions of the Mortgage (including any instruments
supplemental thereto and any modification made as in the Mortgage provided) and of said bonds,
hereby grants, bargains, sells, releases, conveys, assigos, transfers, mortgages, pledges, sets over

and confLrms (subject, hmvever, to Excepted Encumbrances as defined in Section 6 of the
Mortgage) unto The Bank of New York Mellon and Douglas J. MaeInnes, as Trustees under the
Mortgage, and to their successor or successors in said trust, and to said Trustees and their
successors and assigns forever, all the following described properties of the Company:

All electric generating plants, stations, transmission lines, and electric

distribution systems, including permanent improvements, extensions or additions to or
about such electrical plants, stations, transmission lines and distribution systems of the
Company; all dams, power houses, power sites, bnildings, generators, reservoirs, pipe
lines, flumes, structures and works; all substations, transfmxners, switchboards, towers,

poles, wires, insulators, and other appliances and equipment, and the Company's rights or
interests in the land upon which the same are situated, and all other property, real or
personal, fo:Tniug a part of or appertaining to, or used, occupied or enjoyed in connection

with said generating plants, stations, transmission lines, and distribution systems; together
with all rights of way, easements, permits, privileges, fi'anchises and rights fol" or related



to the construction, maintenance, or operation thereof, through, over, under or upon any
public streets or highways, or the public lands of the United States, or of any State or
other lands; and all water appropriations and water rights, permits and privileges;
including all property, real, personal, and mixed, acquired by the Company after the date
of the execution and delivery of the Mortgage, in addition to property covered by the
above-mentioned supplemental indentures (except any herein or in the Mortgage, as
heretofore supplemented, expressly excepted), now owned or, subject to the provisions of
Section 87 of the Mortgage, hereafter acquired by the Company and wheresoever situated,
including (without in anywise limiting or impairing by the enumeration of the same the
scope and intent of the foregoing or of any general description contained in this

Supplemental Indenture) all lands, power sites, flowage rights, water rights,
flumes, raceways, dams, rights of way and roads; all steam and power houses, gas plants,
street lighting systems, standards and other equipment incidental thereto, telephone, radio
and television systems, air-conditioning systems and equipment incidental thereto, water
works, steam heat and hot water plants, lines, service and supply systems, bridges,
culverts, tracts, ice or re&igeration plants and equipment, street and intertuban railway
systems, offices, buildings and other structures and the equipment thereof; all machinery,
engines, boilers, dynamos, electric and gas machines, regulators, meters, transformers,
generators, motors, electrical, gas and mechanical appliances, conduits, cables, water,
steam heat, gas or other pipes, gas mains and pipes, service pipes, fittings, valves and
connections, pole aud transmission lines, wires, cables, tools, implements, apparatus,
furniture, chattels and choses in action; all municipal and other &anchises, consents or
pertnits; all lines for the transmission and distribution of electric current, gas, steam heat
or water for any purpose including poles, wires, cables, pipes, conduits, ducts and all

apparatus for use in connection therewith; all real estate, lands, easements, servitudes,
licenses, permits, franchises, privileges, rights ofway and other rights in or relating to real
estate or the occupancy of the same and (except as herein or in the Mortgage, as
heretofore supplemented, expressly excepted) all the right, title and interest of the
Company in and to all other property of any kind or nauue appertaining to and/or used
and/or occupied and/or enjoyed in connection with any property hereiubefore or in the
Mortgage, as heretofore supplemented, described.

TOGETHER WITH all and singular the tenements, hereditaments and appurtenances
belonging or in anywise appertaining to the aforesaid property or any part thereof, with the
reversion and reversions, remainder and remainders and (subject to the provisions of Section 57 of
the Mortgage) the tolls, rents, revenues, issues, earnings, income, product and profits thereof, and
all the estate, right, title and interest and claim whatsoever, at law as well as in equity, which the
Company now has or may hereafter acquire in and to the aforesaid property and &anchises and

every part and parcel thereof.

IT IS HEREBY AGREED by the Company that, subject to the provisions of Section 87
of the Mortgage, all the property, rights and franchises acquired by the Company after the date
hereof (except any herein or in the Mortgage, as heretofore supplemented, expressly excepted)
shall be and are as fully granted and conveyed hereby and as fully embraced within the lien hereof
and the lien of the Mortgage as if such property, rights and &anchises were now owned by the
Company and were specifically described herein and conveyed hereby.

PROVIDED THAT the following are not and are not intended to be now or hereafter
granted, bargained, sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over
or confirmed hereunder and are hereby expressly excepted from the lien and operation of this

Supplemental Indenture and &om the lien and operation of the Mortgage, namely:

(I) cash, shares of stock and obligations (including bonds, notes and other securities) not hereafter

totheconstruction,maintenance,oroperationthereof,through,over,underoruponarty
publicstreetsorhighways,orthepubliclandsoftheUnitedStates,orofanyStateor
otherlands;andall waterappropriationsandwaterfights,permitsandprivileges;
includingallproperty,real,personal,andmixed,acquiredbytheCompanyafterthedate
of theexecutionanddeliveryoftheMortgage,inadditiontopropertycoveredbythe
above-mentionedsupplementalindentures(exceptanyhereinor in theMortgage,as
heretoforesupplemented,expresslyexcepted),nowownedor,subjecttotheprovisionsof
Section87oftheMortgage,hereafteracquiredbytheCompanyandwheresoeversituated,
including(withoutinau3aviselimitingorimpairingbytheenumerationofthesamethe
scopeandintentof theforegoingor of anygeneraldescriptioncontainedin this

SupplementalIndenture)all lands,powersites,flowagerights,waterrights,
flumes,raceways,dams,rightsofwayendroads;allsteamandpowerhouses,gasplants,
streetlightingsystems,standardsandotherequipmentincidentalthereto,telephone,radio
andtelevisionsystems,air-cnnditinningsystemsandequipmentincidentalthereto,water
works,steamheatandhotwatesplants,lines,serviceandsupplysystems,bridges,
culverts,tracts,iceorrefrigerationplantsandequipment,streetandinterrabanrailway
systems,offices,buildingsandotherstructuresandtheequipmentthereo_allmachinery,
engines,boilers,dynamos,electricandgasmachines,regulators,meters,transformers,
generators,motors,electrical,gasandmechanicalappliances,conduits,cables,water,
steamheat,gasorotherpipes,gasmainsandpipes,servicepipes,fittings,valvesand
connections,poleandtransmissionlines,wires,cables,tools,implements,apparatus,
furniture,chattelsandchosesinaction;allmunicipalandotherfranchises,consentsor
permits;all linesforthetransmissionanddistributionof electriccurrent,gas,steamheat
orwaterforanypurposeincludingpoles,wires,cables,pipes,conduits,ductsandall
apparatusforusein connectiontherewith;allrealestate,lands,easements,servitudes,
licenses,permits,l_anchises,privileges,rightsofwayandotherrightsinorrelatingtoreal
estateor theoccupancyof thesameand(exceptashereinor in theMortgage,as
heretoforesupplemented,expresslyexcepted)all theright,titleandinterestof the
Companyinandtoallotherpropertyof anykindornatureappertainingto and/orused
nnd/uroccupiedand/orenjoyedinconnectionwithanypropertyhereinbeforeor in the
Mortgage,asheretoforesupplemented,described.

TOGETHERWITHallandsingularthetenements,hereditamentsnndappurtenances
belongingor in anywiseappertainingto theaforesaidpropel_tyor anypartthereof,withthe
reversionandreversions,remainderandremaindersand(subjecttotheprovisionsofSection57of
theMortgage)thetolls,rents,revenues,issues,earnings,income,productandprofitsthereof,and
alltheestate,right,titleandinterestandclaimwhatsoever,atlawaswellasinequity,whichthe
Company now has or may hereafter acquire in and to the aforesaid property and franchises and
every part and parcel thereof.

IT IS HEREBY AGREED by the Company that, subject to the provisions of Section 87
of the Mortgage, all the property, rights and franchises acquired by the Company after the date

hereof (except any herein or in the Mortgage, as heretofore supplemented, expressly excepted)
shall be and are as fully granted arid conveyed hereby and as fully embraced within the lien hereof
and the lien of the Mortgage as if such property, rights and franchises were now owned by the
Company and were specifically described herein and conveyed hereby.

PROVIDED THAT the following are not and are not intended to be now or hareafar
granted, bargained, sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over
or cnnfirmed hereunder and are hereby expressly excepted fi'om the lien and operation of this

Supplemental Indenture and from the lien and operation of the Mol_gage, namely:
(1) cash, shares of stock and obligations (including bonds, notes nnd other securities) not herealler



specifically pledged, paid, deposited or delivered under the Mortgage or covenanted so to be; (2)
merchandise, equipment, materials or supplies held for the purpose of sale in the usual course of
business and fuel, oil and similar materials and supplies consumable in the operation of any
properties of the Company; rolling stock, buses, motor coaches, vehicles and automobiles; (3)
bills, notes and accounts receivable, and all contracts, leases and operating agreements not

specifically pledged under the Mortgage, as heretofore supplemented, or this

Supplemental Indenture or covenanted so to be; (4) electric energy and other materials or products

generated, manufactured, produced or purchased by the Company for sale, distribution or use in

the ordinary course of its business; and (5) any property and rights heretofore released I'iom the
lien of the Mortgage; provided, however, that the property and rights expressly excepted I'rom the
lien and operation of the Mortgage and this Supplemental Indenture in the above
subdivisions (2) and (3) shall (to the extent permitted by law) cease to be so excepted in the event

and as of the date that either or both of the Tmstees or a receiver or trustee shall enter upon and

take possession of the Mortgaged and Pledged Propeity in the manner provided in Article XII of
the Mortgage by reason of the occurrence of a Default as defined in said Article XII.

TO HAVE AND TO HOLD all such properties, real, personal and mixed, granted,

bargained, sold, released, conveyed, assigned, transfen'ed, mortgaged, pledged, set over or
confirmed by the Company as aforesaid, or intended so to be, unto the Trustees, their successors
and assigns forever.

IN TRUST NEVERTHELESS, for the same purposes and upon the same terms, trusts

and conditions and subject to and with the same provisos and covenants as are set forth in the

Mortgage, as heretofore supplemented, this Supplemental Indenture being
supplemental to the Mortgage.

AND IT IS HEREBY COVENANTED by the Company that ail the terms, conditions,

provisos, covenants and provisions contained in the Mortgage, as heretofore supplemented, shall

affect and apply to the property hereinbefore described and conveyed and to the estate, rights,

obligations and duties of the Company and the Trustees and the beneficiaries of the tnist with

respect to said property, and to the Trustees and their successors as Trtistees of said property in the
same manner and with the same effect as if the said property had been owned by the Company at

the time of the execution of the Mortgage and had been specifically and at length described in and

conveyed to the Trustees by the Mortgage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trtistees and their successor or
successors in such trust under the Mortgage as follows:

ARTICLE I

SERIES OF BoiVDS

SECTION 1(A). There shall be a series of bonds designated " % Series due

20 " (herein sometimes referred to as the " Series"), each of which shall also

bear the descriptive title "First Mortgage Bond", and the form thereof, which shall be established

by Resolution of the Board of Directors of the Company, shall contain suitable provisions with

respect to the matters hereinafter in this Section specified. Bonds of the Series shall

be initially issued in the aggregate principal amount of S , mature on
20 b it t th f '/p ', pybl f 20, if
the date of said bonds is prior to , 20, , 2'

2

2tl 0' th or next precediug the date of said

b d, d h ft - lly and of each year, be issued as

specificallypledged,paid,depositedordeliveredundertheMortgageorcovenantedsotobe;(2)
merchandise,equipment,materialsorsuppliesheldforthepurposeofsaleintheusualcourseof
businessandfuel,oil andsimilarmaterialsandsuppliesconsumablein theoperationof any
propertiesof theCompany;rollingstock,buses,motorcoaches,vehiclesandautomobiles;(3)
bills,notesandaccountsreceivable,andall contracts,leasesandoperating agreements not
specifically pledged under the Mortgage, as heretofore supplemented, or this
Supplemental Indenture or covenanted so to be; (4) electric energy and other materials or products
generated, manufactured, produced or purchased by the Company for sale, distribution or use in
the ordinary course of its business; and (5) any property and rights heretofore released fi'om the
lien of the Mortgage; provided, however, that the propelq:y and rights expressly excepted from the
lien and operation of the Mortgage and this Supplemental Indenture in the above

subdivisions (2) and (3) shall (to the extent permitted by law) cease to be so excepted in the event
and as of the date that either or both of the Trustees o1"a receiver or trustee shall enter upon and

take possession of the Mortgaged and Pledged Propet_y in the manner provided in Article XII of
the Mortgage by reason of the occun'ence of a Default as defined in said Article XE.

TO HAVE AND TO HOLD all such properties, real, personal and mixed, granted,
bargained, sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over or
confirmed by the Company as aforesaid, or intended so to be, unto the Trustees, their successors
and assigns forever.

IN TRUST NEVERTHELESS, for the same purposes and upon the same terms, trusts

and conditions and subject to and with the same provisos and covenants as are set forth in the
Mortgage, as heretofore supplemented, this Supplemental Indenture being
supplemental to the Mortgage.

AND IT IS HEREBY COVENANTED by the Company that all the terms, conditions,
provisos, covenants and provisions contained in the Mortgage, as heretofore supplemented, shall

affect and apply to the property hereinbefore described and conveyed and to the estate, rights,
obligations and duties of the Company and the Trustees and the beneficiaries of the trust with
respect to said property, and to the Tl_astees and their successors as Trustees of said property in the
same manner and with the same effect as if the said property had been owned by the Company at
the time of the execution of the Mortgage and had been specifically and at length described in and

conveyed to the Trustees by the Mortgage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trustees and their successor or
successors in such trust under the Mortgage as follows:

ARTICLE I

SERIES OFBONDS

SECTION I(A). There shall be a series of bonds designated " % Series due
20 " therein sometimes referred to as the " Series"), each of which shall also
bear the descriptive title "First Mortgage Bond", and the form thereof, which shall be established
by Resolution of the Board of Directors of the Company, shall cotuain suitable provisions with
respect to the matters hereinalter in this Section specified. Bonds of the Series shall
be initially issued in the aggregate principal amount of S , mattu'e on ,
20 , bear interest at the rote of % per annum, payable from _ 20, if
the date of said bonds is prior to. , 20, or, if the date of said bonds is after

20__, from the or next preceding the date of said
bonds, and thereafter semi-annually on and of each year, be issued as
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fully registered bonds in the denominations of Thousand Dollars and, thereafter, at the

option of the Company, in any multiple or multiples of One Thousand Dollars (the exercise of
such option to be evidenced by the execution and delivery thereof) and be dated as in Section 10
of the Mortgage provided, the principal of and interest on each said bond to be payable at the

office or agency of the Company in the Borough of Manhattan, The City of New York, in such

coin or cun'ency of the United States of America as at the time of payment is legal tender for

public and private debts.

Interest on bonds of the Series will be computed on the basis of a 360-day

year comprised of twelve 30-day months. If a due date for the payment of interest or principal falls

on a day that is not a business day, then the payment will be made on the next succeeding business

day, and no interest will accrue on the amounts payable for the period from and after the original

due date and until the next business day. The term "business day" means any day other than a
Saturday or Sunday or day on which bauking institutions in the City of New York are required or
authorized to close.

(B) The bonds of the Series shall be redeemable at the option of the

Company or with the Proceeds of Released Property in whole at any time, or in parr from time to
time, prior to maturity, upon notice as provided in Sections 52 and 54 of the Mortgage (given by
mail at least 30 days and not more than 90 days prior to the date fixed for redemption (the
"Redemption Date")), at a redemption price (sometimes hereinafter referred to as the "Redemption
Price") equal to plus accrued interest on the principal amount thereof to
the Redemption Date] [Alternate redemption provisions. ]. On and after the Redemption Date,
unless the Company defaults in the payment of the Redemption Price and interest accmed thereon

to such date, interest on the bonds of the Series, or the portions of them so called for

redemption, shall cease to accrtie,

In case of a redemption of only a part of the bonds of the Series, the

Corporate Trustee shall draw by lot, in such manner as it deems appropriate, the particular bonds

of the Series, or portions of them, to be redeemed.

The Company shall deliver to the Corporate Trustee promptly upon its calculation

thereof, but in any event prior to any Redemption Date for the bonds of the Series,

a Treasurer's Certificate setting forth its calculation of the Redemption Price applicable to such

redemption. The Corporate Trustee shall be under no duty to inquire into, may conclusively

presume the correctness of, and shall be fully protected in relying upon the Company's calculation

of any Redemption Price of the bonds of the Series.

In lieu of stating the Redemption Price, notices of redemption of the bonds of the

Series shall state substantially the following: "The redemption price of the bonds to
be redeemed shall equal, plus accrued interest on the principal amount

thereof to the Redemption Date. "] [Alternate redemption provisions. ]

Except as provided herein, Article X of the Mortgage, as heretofore supplemented, shall

apply to redemptions ofbonds of the Series.

(C) At the option of the registered owner, any bonds of the Series, upon

surrender thereof for cancellation at the office or agency of the Company in the Borough of
Manhattan, The City ofNew York, shall be exchangeable for a like aggregate principal amount of
bonds of the same series of other authorized denominations. The bonds of the Series

may bear such legends as may be necessary to comply with any law or with any rules or
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fullyregisteredbondsin thedenominationsof Thousand Dollars and, thereafter, at the
option of the Company, in any multiple or multiples of One Thousand Dollars (the exercise of
such option to be evidenced by the execution and delivery thereof) and be dated as in Section 10
of the Mortgage provided, the principal of and interest on each said bond to be payable at the
office or agency of the Company in the Borough of Manhattan, The City of New York, in such
coin or currency of the United States of America as at the time of payment is legal tender for
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Interest on bonds of the Series will be computed on the basis of a 360-day
year comprised of twelve 30-day months. If a due date for the payment of interest or principal falls
on a day that is not a business day, then the payment will be made on the next succeeding business
day, and 11ointerest will accrue on the amounts payable for the period from and after the original
due date and until the next business day. The term "business day" means any day other than a
Saturday or Sunday or day on which bauking institutions in the City of New York are required or
authorized to close.

(B) The bonds of the Series shall be redeemable at the option of the
Company or with the Proceeds of Released Property in whole at any time, or in part from time to
time, prior to maturity, upon notice as provided in Sections 52 and 54 of the Mortgage (given by
mail at least 30 days and not more than 90 days prior to the date fixed for redemption (the
"Redemption Date")), at a redemption price (sometimes hereinafter referred to as the "Redemption
Price") equal to [ , plus accrued interest on the principal amount thereof to
the Redemption Date] [Alternate redemption provisions.]. On and alter the Redemption Date,
unless the Company defaults in the payment of the Redemption Price and interest accrued thereon
to such date, interest on the bonds of the Series, or the portions of them so called for

redemption, shall cease to accrue.

In case of a redemption of only a part of the bonds of the Series, the
Corporate Trustee shall draw by lot, in such manner as it deems appropriate, the particular bonds
of the Series, or portions of them, to be redeemed.

The Company shall deliver to the Corporate Trustee promptly upon its calculation

thereof, hut in any event prior to any Redemption Date for the bonds of the Series,
a Treasurer's Certificate setting forth its calculation of the Redemption Price applicable to such

redemption. The Corporate Trustee shall be under no duty to inquire into, may conelusively
presume the correctness of, and shall be fully protected in relying upon the Company's calculation
of any Redemption Price of the bonds of the Series.

In lieu of stating the Redemption Price, notices of redemption of the bonds of the
Series shall state substantially the fullowing: "The redemption price of the bonds to

be redeemed shall equal [ , plus accrued interest on the principal amount

thereof to the Redemption Date."] [Alternate redemption provisions.]

Except as provided herein, Article X of the Mortgage, as heretofore supplemented, shall
apply to redemptions of bonds of the Series.

(C) At the option of the registered owner, any bonds of the Series, upon
surrender thereof for cancellation at the office or agency of the Company in the Borough of
Manhattan, The City of New York, shall be exchangeable for a like aggregate principal amount of
bonds of the same series ofotber authorized denominations. The bonds of the Series

may bear such legends as may be necessary to comply with any law or with any rules or
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regulations made pursuant thereto or with the rules or regulations of any stock exchange or to
conform to usage or agreement with respect thereto.

Bonds of the Series shall be transferable upon the surrender thereof for
cancellation, together with a written instrument of transfer in form approved by the registrar duly

executed by the registered owner or by his duly authorized attorney, at the office or agency of the

Company in the Borough ofManhattan, The City ofNew York.

Upon any exchange or transfer of bonds of the Series, the Company may
make a charge therefor sufficient to reimburse it for any tax or taxes or other governmental charge

required to be paid by the Company, as provided in Section 12 of the Mortgage, but the Company

hereby waives any right to make a charge in addition thereto for any exchange or transfer ofbonds

of said Series.

(D) The bonds of the Series shall be issued in registered form without

coupons and shall be issued initially in the form of one or more global bonds (hereinafter

sometimes each such global bond referred to as an " Series Global Bond") to or on

behalf of The Depository Trust Company (hereinalter sometimes referred to as "DTC"), as

depositary therefor, and registered in the name of such depositary or its nominee. Any bonds of
the Series to be issued or transferred to, or to be held by or on behalf of DTC as such

depositary or such nominee (or any successor of such depositary or nominee) for such purpose

shall bear the depositary legends as required or otherwise agreed to by the Corporate Trustee and

the Company, and in the case of a successor depositary, such legeud or legends as such depositary

and/or the Company shall require and to which each shall agree, in each case such agreement to be
confirmed in writing to the Corporate Trustee. Notwithstanding any other provision in this

Supplemental Indenture, payment of interest on the bonds of the Series

may be made at the option of the Company by check mailed to the registered holders thereof at
their registered address, and, that with respect to an Series Global Boud, the

Company may make payments of principal of, the Redemption Price, if applicable, and interest on

such Series Global Bond pursuant to and in accordance with such arrangements as

are agreed upon by the Company and the depositary for such Series Global Bond.

Except as otherwise provided by this Supplemental Indenture, an

Series Global Bond may be transferred, in whole but not in part and in the manner

provided in the Mortgage, only to a nominee of the depositary for such Series
Global Bond, or to the depositary, or to a successor depositary for such Series Global

Bond selected or approved by the Company, or to a nominee of such successor depositary.

If at any time the depositary for an Series Global Bond notifies the

Company that it is unwilling or unable to continue as the depositary for such Series
Global Bond or if at any time the depositary for an Series Global Bond shall no

longer be eligible or in good standing under any applicable statute or regulation, the Company
shall appoint a successor depositary with respect to such Series Global Bond. If a
successor depositary for such Series Global Bond is not appointed by the Company
within 90 days after the Company receives such notice or becomes aware of such ineligibility, the

Company will execute, and the Corporate Trtistee, upon receipt of a Company request for the

authentication and delivery ofbonds of the Series in the form of definitive certificates

in exchange for such Series Global Bond, will authenticate and deliver, without

service charge, bonds of the Series in the form of definitive certificates of like tenor

and terms in an aggregate principal amount equal to the principal amount of the

Series Global Bond in exchange for such Series Global Bond. Such bonds of the
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regulationsmadepursuanttheretoorwiththerulesorregulationsof anystockexchangeor to
conformtousageoragreementwithrespectthereto.

Bondsof the Seriesshallbetransferableuponthesurrenderthereoffor
cancellation,togetherwithawritteninstrumentoftransferinformapprovedbytheregistrarduly
executedbytheregisteredownerorbyhisdulyauthorizedattorney,attheofficeoragencyofthe
CompanyintheBoroughofManhattan,TheCity &New York.

Upon any exchange or transfer of bonds of the Series, the Company may
make a charge therefor sufficient to reimburse it for any tax or taxes or other governmental charge
required to be paid by the Company, as provided in Section t2 of the Mortgage, but the Company
hereby waives any right to make a charge in addition thereto for any exchange or transfer of bonds
of said Series.

(D) The bonds of the Series shall be issued in registered form without

coupons and shall be issued initially in the form of one or more global bonds 0aereinat_er
sometimes each such global bond referred to as an " Series Global Bond") to or on

behalf of The Depository Trust Company (hereinafter sometimes referred to as "DTC"), as
depositary tharefor, and registered in the name of such depositary or its nominee. Any bonds of
the Series to be issued or transferred to, or to be held by or on behalf of DTC as such

depositary or such nominee (or any successor of such depositary or nominee) for such purpose
shall bear the depositary legends as required or otherwise agreed to by the Corporate Trustee and
the Company, and in the case of a successor depositary, such legend or legends as such depositary
and]or the Company shall require and to which each shall agree, in each case such agreement to be
confirmed in writing to the Corporate Trustee. Notwithstanding any other provision in this

Supplemeutal Indenture, payment of interest on the bonds of the Series
may be made at the option of the Company by check mailed to the registered holders thereof at
their registered address, and, that with respect to an Series Global Bond, the
Company may make payments of principal of, the Redemption Price, if applicable, and interest on
such Series Global Bond pursuant to and iu accordance with such arrangements as
are agq'eed upon by the Company and the depositary for such Series Global Bond.

Except as otherwise provided by this Supplemental Indenture, an
Series Global Bond may be transferred, in whole but not in part and in the manner

provided in the Mortgage, only to a nominee of the depositary for such Series
Global Bond, or to the depositary, or to a successor depositary for such Series Global
Bond selected or approved by the Company, or to a nominee of such successor depositary.

If at any time the depositary for an . Series Global Bond notifies the
Company that it is unwilling or unable to continue as the depositary for such Series
Global Bond or if at any time the depositary for an. Series Global Bond shall no

longer be eligible or in good standing under any applicable statute or regulation, the Company
shall appoint a successor depositary with respect to such Series Global Bond. If a
successor depositary for such Series Global Bond is not appointed by the Company
within 90 days aider the Company receives such notice or becomes aware of such ineligibility, the

Company will execute, and the Corporate Trustee, upon receipt of a Company request for the
authonticatiou and delivery of bonds of the_ Series in the form &definitive certificates

in exchange for such Series Global Bond, will authenticate and deliver, without
service charge, bonds of the Series in the form of definitive certificates of like tenor
aM terms in an aggregate principal amount equal to the principal amount of the

Series Global Bond in exchange for such Series Global Bond. Such bonds of the
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Series will be issued to and registered in the name of such person or persons as are
specified by the depositary.

The Company may at any time and in its sole discretion determine that any bonds of the
Series issued or issuable in the form of one or more Series Global Bonds

shall no longer be represented by such Series Global Bond or Bonds. In any such
event the Company will execute, and the Corporate Trustee, upon receipt of a Company order for
the authentication and delivery of bonds of the Series in the form of definitive
certificates in exchange in whole or in part for such Series Global Bond or Bonds,
will authenticate and deliver, without seivice charge, to each person specified by the depositary,
bonds of the Series in the form of definitive certificates of like tenor and terms in an

aggregate principal amount equal to the principal amount of such Series Global
Bond or the aggregate principal amount of such Series Global Bonds in exchange for
such Series Global Bond or Bonds.

If the Company so elects in a Treasurer's Certificate, the depositary may surrender bonds
of the Series issued in the form of an Series Global Bond in exchange in
whole or in part for bouds of the Series in the foim of definitive certificates of like
tenor and terms on such terms as are acceptable to the Company and such depositary. Thereupon
the Company shall execute, and the Corporate Trustee shall authenticate and deliver, without
service charge, (i) to each person specified by such depositary a new bond or bonds of the

Series of like tenor and terms and any authorized denomination as requested by such

person in aggregate principal amount equal to and in exchange for such person's beneficial interest
in the Series Global Bond; and (ii) to such depositary a new Series
Global Bond of like tenor and terms and in an authorized denomination equal to the difference, if
any, between the principal amount of the surreudered Series Global Bond and the

aggregate principal amount ofbonds of the Series delivered to holders thereof.

In any exchange provided for in any of the preceding three paragraphs, the Company
shall execute and the Corporate Tmstee shall authenticate and deliver bonds of the
Series in the form of definitive certificates in authorized denominations. Upon the exchange of the
entire principal amount of an Series Global Bond for bonds of the Series
in the form of definitive certificates, such Series Global Bond shall be canceled by
the Corporate Trustee. Except as provided in the immediately preceding paragraph, bonds of the

Series issued in exchange for an Series Global Bond shall be registered
in such names and in such authorized denominations as the depositary for such Series
Global Bond, acting pursuant to instructions &om its direct or indirect participants or otherwise,
shall instruct the Corporate Tmstee. Provided that the Company and the Corporate Trustee have so
agreed, the Corporate Trustee shall deliver such bonds of the Series to the persons in
whose names the bonds of the Series are so to be registered.

Any endorsement of an Series Global Bond to reflect the principal amount

thereof, or any increase or decrease in such principal amount, shall be made in such manner and

by such person or persons as shall be specified in or pursuant to any applicable letter of
representations or other arrangement entered into with, or procedures of, the depositary with

respect to such Series Global Bond or in a Company request. Subject to the terms of
the Mortgage, the Corporate Tmstee shall deliver and redeliver any such Series
Global Bond in the manner and upon instructions given by the person or persons specified in or
pursuant to any applicable letter of representations or other arrangement entered into with, or
procedures of, the depositary with respect to such Series Global Bond or in any

applicable Company request. If a Company request is so delivered, any instructions by the

Company with respect to such Series Global Bond contained therein shall be in

12

Serieswillbeissuedtoandregisteredin thenameof suchpersonorpersonsasare
specifiedbythedepositary.

TheCompanymayatanytimeandinitssolediscretiondeterminethatanybondsofthe
Seriesissuedorissuableintheformofnneormore SeriesGlobalBonds

shallnolongerberepresentedbysuch SeriesGlobalBondorBonds.Inanysuch
eventtileCompanywillexecute,andtheCorporateTrustee,uponreceiptofaCompanyorderfor
theauthenticationanddeliveryof bondsof the. Seriesin theformof definitive
certificatesinexchangeinwholeorinpartforsuch SeriesGlobalBondorBonds,
will authenticateanddeliver,withmltservicecharge,toeachpersonspecifiedbythedepositary,
bondsofthe Seriesintheformofdefinitivecertificatesofliketenorandtermsinan
aggregateprincipalamountequalto theprincipalamountof such SeriesGlobal
Bondortheaggregateprincipalamountofsuch SeriesGlobalBondsinexchangefor
such SeriesGlobalBondorBonds.

If theCompanysoelectsinaTreasurer'sCertificate,thedepositarymaysun'enderbonds
ofthe_ Seriesissuedintheformofan SeriesGlobalBondinexchangein
wholeorinpartforbondsofthe Seriesintheformofdefinitivecertificatesoflike
tenorandtermsonsuchtermsasareacceptabletotheCompanyandsuchdepositary.Thereupon
theCompanyshallexecute,andtheCorporateTrusteeshallauthenticateanddeliver,without
servicecharge,(i) to eachpersorlspecifiedby suchdepositaryanewbondorbondsof the

Seriesofliketenorandtermsandanyauthorizeddenominationasrequestedbysuch
personinaggregateprincipalamountequaltoandinexchangeforsuchperson'sbeneficialinterest
in the SeriesGlobalBond;and(ii) tosuchdepositarya new. Series
GlobalBondofliketenorandtermsandinanauthorizeddenominationequaltothedifference,if
any,betweentheprincipalamountofthesurrendered SeriesGlobalBondandthe
aggregateprincipalamountofbondsofthe Seriesdeliveredtoholdersthereof.

In anyexchangeprovidedforinanyof theprecedingthreeparagraphs,theCompany
shallexecuteandtheCorporateTrusteeshallanthentieateanddeliverbondsofthe
Seriesintheformofdefinitivecertificatesinauthorizeddenominations.Upontheexchangeofthe
entireprincipalamountofan SeriesGlobalBondforbondsofthe Series
in theformofdefinitivecertificates,such SeriesGlobalBondshallbecanceledby
theCorporateTrustee.Exceptasprovidedintheimmediatelyprecedingparagraph,bondsofthe

Seriesissuedinexchangeforan SeriesGlobalBondshallberegistered
insuchnamesandinsuchauthorizeddenominationsasthedepositaryforsuch Series
GlobalBond,actingpursuanttoinstructionsfromitsdirector indirectparticipantsorotherwise,
shallinstructtheCorporateTl_astee.ProvidedthattheCompanyandtheCorporateTrusteehaveso
agreed,theCorporateTrustee shall deliver such bonds of the Series to the persons in
whose names the bonds of the Series are so to be registered.

Any endorsement of an Series Global Bond to reflect the principal amount

thereof, or any increase or decrease in such principal amount, shall be made in such manner and
by such person or persons as shall be specified in or pursuant to any applicable letter of
representations or other arrangement entered into with, or procedures of, the depositary with
respect to such Series Global Bond or in a Company request. Subject to the telxns of

the Mortgage, the Corporate Trastee shall deliver and redeliver any such Series
Global Bond in the manner and upon instructions given by the person or persons specified in or

pursuant to any applicable letter of representations or other arrangement entered into with, or
procedures of, the depositary with respect to such _ Series Global Bond or in any
applicable Company request. If a Company request is so delivered, any instructions by the
Company with respect to such Series Global Bond contained therein shall be in
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writing but need not be accompanied by or contained in a Treasurer's Certificate and need nat be
accompanied by an opinion of counsel.

The depositary or, if there be one, its nominee, shall be the holder of an

Series Global Bond for all purposes under the Mortgage and the bonds of the Series

and beneficial owners with respect to such Series Global Bond shall hold their

interests pursuant to applicable procedures of such depositary. The Company, the Corporate

Trustee, any bond registrar, any paying agent and any other agent of the Company or the

Corpomte Trustee shall be entitled to deal with such depositary far all purposes of the Mortgage
relating to such Series Global Bond (including the payment of principal, the

Redemption Price, if applicable, and interest and the giving of instructions or directions by or to
the beneficial owners of such Series Global Bond as the sole holder of such

Series Global Bond and shall have no obligations to the beneficial owners thereof
(including any direct or indirect participants in such depositary)). None of the Company, the

Corporate Trustee, any paying agent, any bond registrar or any other agent of the Company or the

Corporate Tmstee shall have any responsibility or liability for any aspect af the records relating to
or payments made on account of beneficial ownership interests of a beneficial oivner in or

pursuant to any applicable letter of representations or other arrangement or transaction entered into

with, or procedures of, the depositary with respect to such Series Global Bond or for

maintaining, supervising or reviewing any records relating to such beneficial ownership interests,

or for any acts or omissions of a depositaiy.

ARTICLE II

AMENDMENTS TO CERTAIN PROVISIONS OF THE MORTGAGE

SECTION 2. [Insert as applicable. )

ARTICLE III

RESERVATION OF AMENDMENTS TO CERTAIN PROVISIONS OF THE MORTGAGE

[SECTION 3. The Company reserved in Section 4 of the Seventy-second Supplemental

Indenture the right, without any consent or other action by holders of bonds of the Eighty-first

Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-

sixth Series), to amend the Mortgage, as supplemented, so as to add the words "ten-sevenths of' at
the beginning of subdivision (b) of clause (B) of Section 4 of the Moitgage.

SECTION 4. The Company reseived in Section 5 of the Seventy-second Supplemental

Indenture the right, without any consent or other action by holders of bonds of the Eighty-first

Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
sixth Series), to amend the Mortgage, as supplemented, so as to replace the phrase "within the

fifteen (15) calendar months" on the second and third lines of clause (A) of Section 7 of the

Mortgage with the phrase "within the eighteen (18) calendar months".

SECTION 5. The Company reserved in Section 6 of the Seventy-second Supplemental

Indenture the right, without any consent or other action by holders of bonds of the Eighty-first

Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-

sixth Series), to amend the Mortgage, as supplemented, so as to delete the word "and" at the end

of subdivision (3) of the excepted property clause on page 121 of the Mortgage and to add a
subdivision (5) to such clause immediately after the phrase "ordinary course of its business;" to
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writingbutneednotbeaccompaniedbyorcontainedinaTreasurer'sCertificateandneednotbe
accompaniedbyanopinionofcouusel.

Thedepositaryor,if therebeone,itsnominee,shallbetheholderofan
SeriesGlobalBondforallpurposesundertheMortgageandthebondsofthe Series
andbeneficialownerswithrespectto such SeriesGlobalBondshallholdtheir
interestspursuantto applicableproceduresof suchdepositary.TheCompany, the Corporate
Trustee, any bond registrar, any paying agent and any other agent of the Company or the
Corporate Trustee shall be entitled to deal with such depositary for all purposes of the Mortgage
relating to such Series Global Bond (ineludiug the payment of principal, the
Redemption Price, if applicable, and interest and the giving of instructions or directions by or to
the beneficial owners of such Series Global Bond as the sole holder of such

Series Global Bond and shall have no obligations to the beneficial owners thereof

(including any direct or indirect participants in such depositary)). None of the Company, the
Corporate Trustee, any paying agent, any bond registrar or any other agent of the Company or the
Corporate Trastee shall have any responsibility or liability for any aspect of the records relating to
or payments made on account of beneficial ownership interests of a beneficial owner in or
pursuant to any applicable letter of representations or other arrangement or transaction entered into
with, or procedures of, the depesitary with respect to such Series Global Boud or for
maintaining, supervising or reviewing any records relating to such beneficial ownarship interests,
or for any acts or omissions of a depositary.

ARTICLE II

AMENDMENTS TO CERTAIN PROVISIONS OF THE MORTGAGE

SECTION 2. [Insert as applicable.]

ARTICLE Ill

RESERVATION OF AMENDMENTS TO CERTAIN PROVISIONS OF THE MORTGAGE

[SECTION 3. The Company reserved in Section 4 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
sixth Series), to amend the Mortgage, as supplemented, so as to add the words "tun-sevenths ot" at
the beginning of subdivision (b) of clause 03) of Section 4 of the Mortgage.

SECTION 4. The Company reserved in Section 5 of the Seventy-second Supplemental

Indenture the right, witlmut any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-

sixth Series), to amend the Mortgage, as supplemented, so as to replace the phrase "within the
fifiecn (15) calendar months" on the second and third lines of clause (A) of Section 7 of the
Mortgage with the phrase '%vithin the eighteen (18) calendar months".

SECTION 5. The Company reserved in Section 6 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
sixth Series), to amend the Mortgage, as supplemented, so as to delete the word "and" at the end
of subdivision (3) of the excepted property clause on page 121 of the Mortgage and to add a
subdivision (5) to such clause immediately affar the phrase "ordinary course of its business;" to
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read "and (5) any property which does not constitute Property Additions, Funded Property or
Funded Cash, as hereinafter defined;".

SECTION 6. The Company reserved in Section 7 of the Seventy-second Supplemental

Indenture the right, without any consent or other action by holdem of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
sixth Series), to amend the Mortgage, as supplemented, as follows:

To amend subsection 3(a) of Section 59 of the Mortgage to read in its entirety as
follows:

"(a) a description in reasonable detail of the property to be
released;"

To amend subsection 3(b) of Section 59 of the Mortgage to read in its

entirety as follows:

"(b) (i) the Fair Value and (ii) the Cost (or as to Property
Additions constituting Funded Property of which the Fair Value to the
Company at the time the same became Funded Property was less than

the Cost as determined pursuant to Section 4 hereof, then such Fair
Value in lieu of Cost), in the opinion of the signers, of the property to
be released; and the Cost (or as to Property Additions constituting
Funded Property of which the Fair Value to the Company at the time
the same became Funded Property was less than the Cost as determined

pursuant to Section 4 hereof, then such Fair Value in lieu of Cost), in
the opinion of the signers, of any portion thereof that is Funded
Property;"

To amend subsection (4) of Section 59 of the Mortgage by replacing the first six
lines thereof with the following:

"(4) an amount in cash, to be held by the Corporate Trustee as

part of the Mortgaged and Pledged Property, equivalent to the amount,
if any, by which the Cost (or as to Property Additions constituting
Funded Property of which the Fair Value to the Company at the time
the same became Funded Property was less than the Cost as determined
pursuant to Section 4 hereof, then such Fair Value in lieu of Cost) of
the property to be released, as specified in the Engineer's Certificate
provided for in subdivision (3) above, exceeds the aggregate of the

following items:"

SECTIOiN 7. The Company reseived in Section 8 of the Seventy-second Supplemental

Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
sixth Series), to amend the Mortgage, as supplemented, so as to add the words "an amount equal
to ten-sevenths of' at the beginning of the first sentence of subsection (4)(c) of Section 59 of the

Mortgage.

SECTION 8. The Company reserved in Section 9 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
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read"and(5)anypropertywhichdoesnotconstitutePropertyAdditions,FundedPropertyor
FundedCash,ashereinafterdefined;".

SECTION6. TheCompanyreservedinSection7of theSeventy-secondSupplemental
Iudenttu'etheright,withoutanyconsentorotheractionbyholdel_ofbondsof theEighty-first
Series,theEighty-secondSeriesoranysubsequentlycreatedseries(whichincludestheEighty-
sixthSeries),toamendtheMortgage,assupplemented,asfollows:

Toamendsubsection3(a)ofSection59oftheMortgagetoreadin itsentiretyas
follows:

"(a)adescriptionin reasonabledetailofthepropertytobe
released;"

Toamendsubsection3(b)of Section59oftheMortgagetoreadinits
entiretyasfollows:

"(b)(i) theFairValueand(ii) theCost(orasto Property
AdditionsconstitutingFundedPropertyofwhichtheFairValuetothe
CompanyatthetimethesamebecameFnndedPropertywaslessthan
theCostasdeterminedpursuantto Section4 hereof,thensuchFair
Valuein lieuofCost),in theopinionofthesigners,ofthepropertyto
bereleased;andtheCost(orasto PropertyAdditionsconstituting
FnndedPropertyofwhichtheFairValuetotheCompanyatthetime
thesamebecameFundedPropertywaslessthantheCostasdetermined
pursuantto Seetinn4hereof,thensuchFairValueinlieuof Cost),in
theopinionof thesigners,of anyportionthereofthatis Funded
Property;"

Toamendsubsection(4)ofSection59oftheMortgagebyreplacingthefirstsix
linesthereofwiththefollowing:

"(4)anamountincash,tobeheldbytheCorporateTrusteeas
partoftheMortgagedandPledgedProperty,equivalenttotheamount,
if any,bywhichtheCost(orasto PropertyAdditions constituting
Funded Property of which the Fair Value to the Company at the time
the same became Funded Property was less than the Cost as detemained
pursuant to Section 4 hereof, then such Fair Value in lieu of Cost) of
the property to be released, as specified in the Engineer's Certificate
provided for in subdivision (3) above, exceeds the aggregate of the
following items:"

SECTION 7. The Company reserved in Section 8 of the Seventy-second Supplemental
Indenture the right, without arty consent or other action by holders of bonds of the Eighty-first
Series, the Eighty-second Series or any subseqnently created series (which includes the Eighty-
sixth Series), to amend the Mortgage, as supplemented, so as to add the words "an amount eqnal
to ten-sevenths of' at the beginning of the first sentence of snbsection (4)(c) of Section 59 of the
Mortgage.

SECTION 8. The Company reserved in Section 9 of the Seventy-second Supplemental
Indenture the right, without any consent or other action by holders of bonds of the Eighty-first
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Series, the Eighty-second Series or any subsequently created series (which includes the Eighty-
sixth Series), to amend the Mortgage, as supplemented, as follows:

To amend Section 60 of the Mortgage by inserting "(I)" before the word
"Unless" in the fimt line thereof, and by adding the following subsection (II) at the end of
Section 60:

"(II)Unless the Company is in default in the payment of the interest on
any bonds theu Outstanding hereunder or one or more of the Defaults defined in
Section 65 hereof shall have occurred and be continuing, the Company may
obtain the release of any of the Mortgaged and Pledged Property that is not
Funded Property, except cash then held by the Corporate Trustee (provided,
however, that Prior Lien Bonds deposited with the Corporate Trustee shall not
be released or smrendered except as provided in Article IX hereof and
obligations secured by purchase money mortgage deposited with the Corporate
Trustee shall not be released except as provided in Section 61 hereofl, and the
Corporate Trustee shall release all its right, title and interest in and to the same
from the Lien hereof upon application of the Company and receipt by the
Corporate Trustee of the following (in lieu of complying with the requirements
of Section 59 hereofl:

(I) a Treasurer's Certificate describing in reasonable detail the propeity
to be released and requesting such release, and stating:

(a) that the Company is not in default in the payment of
interest on any bonds then Outstanding hereunder and that none of the
Defaults defined in Section 65 hereof have occurred and are continuing;

(b) that the property to be released is not Funded Property;
and

(c) that (except in any case where a governmental body or
agency has exercised a right to order the Company to divest itself of
such property) such release is in the opinion of the signers desirable in
the conduct of the business of the Company;

(2) an Engineer's Certificate, made and dated not more than ninety (90)
days prior to the date of such application, stating:

(a) a description of the property to be released;

(b) the Fair Value, in the opinion of the signers, of the
property (or securities) to be released;

(c) that in the opinion of the signers such release will not
impair the security under this Indenture in contravention of the
provisions hereof; and

(d) that the Company has Property Additions constituting
property that is not Funded Property (not including any Property
Additions to be released) of a Cost or Fair Value to the Company
(whichever is less) of not less than one dollar (Sl) (alter making any
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Series,theEighty-secondSeriesoranysubsequentlycreatedseries(whichincludestheEighty-
sixthSeries),toamendtheMortgage,assupplemented,asfollows:

To amendSection60of theMortgageby inserting"(I)" beforetheword
"Unless"inthefiletlinethereof,andbyaddingthefollowingsubsection(B)attheendof
Section60:

"(II)UnlesstheCompanyisindefaultinthepaymentoftheintereston
anybondsthenOutstandinghereunderoroneormore&the Defaults defined in
Section 65 hereof shall have occurred and be continuing, the Company may
obtain the release of any of the Mortgaged and Pledged Property that is not
Funded Property, except cash then held by the Corporate Trustee (provided,
however, that Prior Lien Bonds deposited with the Corporate Trustee shall not
be released or smxendered except as provided in Article IX hereof and
obligations secured by purchase money mortgage deposited with the Corporate

Trustee shall not be released except as provided in Section 61 hereof), and the
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fi'om the Lien hereof upon application of the Company and receipt by the
Corporate Trustee of the following (in lieu of complying with the requirements
of Section 59 hereof):

(1) a Treasurer's Certificate describing in reasonable detail the property
to be released and requesting such release, and stating:

(a) that the Company is not in default in the payment of
interest on any bonds then Outstanding hereunder and that none of the
Defaults defined in Section 65 hereof have occurred and are continuing;
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(c) that (except in any case where a governmental body or
agency has exercised a right to order the Company to divest itself of
such property) such release is in the opilfion of the signers desirable in
the conduct of the business of the Company;

(2) an Engineer's Certificate, made and dated not more than ninety (90)
days prior to the date of such application, stating:

(a) a description of the property to be released;

(b) the Fair Value, in the opinion of the signers, of the
property (or securities) to be released;

(c) that in the opinion of the signers such release will not
impair the security under this Indenture in contravention of the
provisions hereof; and

(d) that the Company has Property Additions constituting
property that is not Funded Property (not including any Property
Additions to be released) of a Cost or Fair Value to the Company
(whichevar is less) of not less than one dollar ($1) (at_er making any
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deductions and any additions pursuant to the provisions of Section 4
hereof) aller deducting the Cost of the property (or securities) to be
released;

(3) an Opinion of Counsel stating the signer's opinion to the effect
that, on the delivery to the Corporate Trustee of the certificates and other
documents, if any, specified in such Opinion of Counsel, the conditions required

by this Indenture precedent to the action requested by the Company to be taken

by the Corporate Trustee have been complied with; and

(4) in case the Corporate Trtistee is requested to release any &anchise,
an Opinion of Counsel complying with the requirements of Section 121 hereof
and stating that in the opinion of the signer thereof such release will not impair
to any material extent the right of the Company to operate auy of its remaining

properties. "][To be included until amendment is effected. ]

ARTICLE IV

DIVIDEND COVENANT

SECTIOibq 9. The Company covenants and agrees that, so long as any of the bonds of the
Series remain Outstanding, the Company will not declare or pay any dividends upon

its common stock (other than dividends in common stock) or make any other distributions on its

common stock or purchase or otherwise retire any shares of its common stock, unless immediately
atter such declaration, payment, purchase, retirement or distribution (hereinafter in this Section
referred to as "Restricted Payments" ), and giving effect thereto, the amount arrived at by adding

(a) the aggregate amount of all such Restricted Payments (other than the
dividend of fitly cents ($.50) per share declared on December 8, 1948 and paid ou
February I, 1949 to holders of Common Stock) made by the Company during the period
from December 31, 1948, to and including the effective date of the Restricted Payment in

respect ofwhich the determination is being made, plus

(b) an amount equal to the aggregate amount of cumulative dividends for such

period (whether or not paid) on all preferred stock of the Company ffom time to time
outstanding during such period, at the rate or rates borne by such preferred stock, plus

(c) an amount equal to the amount, if any, by which fifteen per centum (15'ra) of
the Gross Operating Revenues of the Company for such period shall exceed the aggregate
amount dmdng such period expended and/or accrued on its books for maintenance and/or

appropriated on its books out of income for property retirement, in each case in respect of
the Mortgaged and Pledged Property and/or automotive equipment used primarily in the
electidc utility busiuess of the Company (but excluding any provisions for amortization of
any amounts included in utility plant acquisition adjustment accounts or utility plant
adjustment accounts),

will not exceed the amount of the aggregate net income of the Company for said period available
for dividends (computed and ascertained in accordance with sound accounting practice, on a
cumulative basis, including the making ofproper deductions for any deficits occurring during any
part of such period), plus $3,000,000.
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deductionsandanyadditionspursuantto the provisions of Section 4
hereof) after deducting the Cost of the property (or securities) to be
released;

(3) an Opinion of Counsel stating the signer's opinion to the effect
that, on the delivery to the Corporate Tntstee of the certificates and other
documents, if any, specified in such Opinion of Counsel, the conditions reqnired
by this Indenture precedent to the action requested by the Company to be taken
by the Corporate Trustee have been complied with; and

(4) in ease the Corporate Tntstee is requested to release any franchise,
an Opinion of Counsel complying with the requirements of Section 121 hereof
and stating that in the opinion of the signer thereof such release will not impair
to any material extent the right &the Company to operate any of its remaining
properties."] [To be included until amendment is effected.]

ARTICLE IV

DIVIDEND COVENANT

SECTION 9. The Company covenants and agrees that, so long as any of the bonds of the
Series remain Outstanding, the Company will not declare or pay any dividends upon

its common stock (other than dividends in common stock) or make any other distributions on its
common stock or purchase or otherwise retire any shares of its common stock, unless immediately
after such declaration, payment, purchase, retirement or distribution (hereinafter in this Section

referred to as "Restricted Payments"), and giving effect thereto, the amount arrived at by adding

(a) the aggregate amount of all such Restricted Payments (other than the
dividend of fifty cents (S.50) per share declared on December 8, 1948 and paid on
February 1, 1949 to holdel_ of Common Stock) made by the Company during the period
from December 31, 1948, to and including the effective date of the Restricted Payment in

respect of which the detelrnination is being made, plns

(h) an amount equal to the aggregate amount of cumulative dividends for such
period (whether or not paid) on all preferred stock of the Company from time to time
outstanding during such period, at the rate or rates borne by such preferred stock, plus

(e) an amount equal to the amount, if any, by which fifteen per centum (15%) of
the Gross Operating Revenues of the Company for such period shall exceed the aggregate
amount thu'ing such period expended and/or accrued on its books for maintenance and/or

appropriated on its books out of income for property retirement, in each case in respect of
the Mortgaged and Pledged Property and/or automotive equipment used primarily in the

electric utility business of the Company (hut excluding any provisions for amortization of
any amounts included in utility plant acquisition adjustment accounts or utility plaut
adjustment accounts),

will not exceed the amount of the aggregate net income of the Company for said period available
for dividends (computed and ascertained in accordance with sound accounting practice, on a
cumulative basis, including the making of proper deductions for any defieits occurring during any
part of such period), plus $3,000,000.
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The Company further covenants and agrees that not later than May I of each year
beginning with the year 20 it will furnish to the Corporate Trustee a Treasurer's Certificate
stating whether or not the Company has fully observed the restrictions imposed upon it by the
covenant contained in this Section 9.

ARTICLE V

CERTAIN PROVISIONS WITH RESPECT TO FUTURE ADVANCES

SECTION 10. Upon the filing of this Supplemental Indenture for record in

all counties in which the Mortgaged and Pledged Property is located, and until a further indenture

or indentures supplemental to the Mortgage shall be executed and delivered by the Company to
the Trustees pursuant to authorization by the Board of Directors of the Company and filed for
record in all counties in which the Mortgaged and Pledged Property is located fmther increasing or
decreasing the amount of future advances which may be secured by the Mortgage, as

supplemented, the Mortgage, as supplemented, may secure future advances and other indebtedness
and sums not to exceed in the aggregate, $2,500,000,000, in addition to S in

aggregate principal amount of bonds to be Outstanding at the time of such filing, and all such
advances and other indebtedness and sums shall be secured by the Mortgage, as supplemented,

equally, to the same extent and with the same priority, as the amount originally advauced on the

dyy ydh hd«gg, ly, g d h d d h ddb d d

yb d b kig d yb pdd d gd» d b Pg dh
amount so stated shall be considered only as the total amount of such advances and other
indebtedness and sums as may be outstanding at one time.

ARTICLE VI

MISCELLANEOUS PROVISIONS

SECTION 11. Subject to any amendments provided for in this Supplemental
Indenture, the terms defined in the Mortgage, as heretofore supplemented, shall, for all purposes of
this Supplemental Indenture, have the meanings specified in the Mortgage, as
heretofore supplemented.

SECTION 12. The Trustees hereby accept the trusts herein declared, provided, created or
supplemented and agree to perform the same upon the terms and conditions herein and in the
Mortgage, as heretofore supplemented, set forth and upon the following terms and conditions:

The Trustees shall not be responsible in any manner whatsoever for or in respect of the
validity or sufficiency of this Supplemental Indenture or for or in respect of
the recitals contained herein, all of which recitals are made by the Company solely. In
general each and every term and condition contained in Article XVI of the Mortgage shall

apply to and form part of this Supplemental Indentme with the same force
and effect as if the same were herein set forth in full with such omissions, variations and

insertions, if any, as may be appropriate to make the same conform to the provisions of
this Supplemental Indenture.

SECTION 13. Subject to the provisions of Article XV and Article XVI of the Mortgage,
whenever in this Supplemental Indenture either of the parties hereto is named or
referred to, this shall be deemed to include the successors or assigns of such party, and all the
covenants and agreements in this Supplemental Indenture contained by or on behalf
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TheCompanyfiu'thercovenantsandagreesthatnotlaterthanMayI of eachyear
beginningwiththeyear20 it will finnishtotheCorporateTrusteeaTreasurer'sCertificate
statingwhetherornottheCompanyhasfullyobservedtherestrictionsimposeduponit bythe
covenantcontainedinthisSection9.

ARTICLEV

CERTAIN PROVISIONS WITH RESPECT TO FUTURE ADVANCES

SECTION 10. Upon the filing of this Supplemental Indenture for record in
all counties in which the Mortgaged and Pledged Property is located, and until a further indenture
or indentures supplemental to the Mortgage shall be executed and delivered by the Company to
the Trustees pursuant to authorization by the Board of Directors of the Company and filed for
record in all counties in which the Mortgaged and Pledged Property is located further increasing or
decreasing the amotmt of future advances which may be secured by the Mortgage, as
supplemented, the Mortgage, as supplemented, may secure future advances and other indebtedness
and sums not to exceed in the aggregate_S2,500,000,000, in addition to S. in
aggregate principal amount of bonds to be Outstanding at the time of such filing, end all such
advances and other indebtedness and sums shall be secured by the Mortgage, as supplemented,
equally, to the same extent and with the same priority, as the amount originally advanced on the

security of the Mortgage, namely, _ and such advances and other indebtedness and
sums may be made or become owing and may be repaid and again made or become owing and the

amount so stated shall be considered only as the total amount of such advances and other
indebtedness and sums as may be outstanding at one time.

ARTICLE VI

MISCELLANEOUS PROVISIONS

SECTION 11. Subject to any amendments provided for in this Supplemental
Indenture, the terms defined in the Mortgage, as heretofore supplemented, shall, for all purposes of
this Supplemental Indenture, have the meanings specified in the Mortgage, as
here(ofore supplemented.

SECTION 12. The Trustees hereby accept the trusts herein declared, provided, created or
supplemented and agree to perfotan the same upon the terms and conditions herein and in the
Mortgage, as heretofore supplemented, set forth and upon the following terms and conditions:

The Trustees shall not be responsible in arty manner whatsoever for or in respect of the

validity or sufficiency of this Snpplemental Indenture or for or in respect of
the recitals contained herein, all of which recitals are made by the Company solely. In
general each and every term and condition contained in Article XVI of the Mortgage shall
apply to and form part of this Supplemental Indentm'e with the same force
and effect as if the same were herein set forth in full with such omissions, variations and

insertions, if any, as may be appropriate to make the same conform to the provisions of
this Supplemental Indenture.

SECTION 13. Subject to the provisions ofArficle XV and Article XVI oftbe Mortgage,
whenever In this Supplemental Indenture either of the parties hereto is named or
referred to, this shall be deemed to include the successors or assigns of such party, and all the
covenants and agreements in this Supplemental Indenture contained by or on behalf
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of the Company or by or on behalf of the Trustees shall bind and inure to the benefit of the
respective successors and assigns of such parties ivhether so expressed or not.

SECTION 14. Nothing in this Supplemental Indenture, expressed or
implied, is intended, or shall be construed, to confer upon, or to give to, any person, firm or
corporation, other than the parties hereto and the holders of the Outstanding bonds and coupons,
any right, remedy or claim under or by reason of this Supplemental Indenuue or any
covenant, condition, stipulation, promise or agreement hereof, and all the covenants, conditions,
stipulations, promises and agreements in this Supplemental Indenture contained by or
on behalf of the Company shall be for the sole and exclusive benefit of the parties hereto, and of
the holders of the Outstanding bonds and coupons.

SECTION 15. This Supplemental Indenture shall be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

[SIGNATURES QN THE FQLLowING PAGEE]
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of theCompanyorbyoronbehalfof theTrustees shall bind and inure to the benefit of the
respeetive successors and assigns of such parties whether so expressed or not.

SECTION 14. Nothing in this Supplemental Indenture, expressed or
implied, is intended, or shall be construed, to confer upon, or to give to, any person, firm or
corporation, other than the parties hereto and the holders of the Outstanding bonds and coupons,
any right, remedy or claim under or by reason of this Supplemental Indenture or any
covenant, condition, stipulation, promise or agreement hereof, and all the covenants, conditions,
stipulations, promises and agreements in this _ _ Supplemental Indenture contained by or
on behalf of the Company shall be for tile sole and exclusive benefit of the parties hereto, and of
the holders of the Outstanding bonds and coupons.

SECTION 15. This __ Supplemental Indenture shall be executed in several
eounterpalts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

[SIGNATURES ON THE FOLLOWING PAGES]
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The laivs of South Carolina provide that in any real estate foreclosure proceeding a
defendant against whom a personal judgment is taken or asked may within thirty days after
the sale of the mortgaged property apply to the court for an order of appraisaL The
statutory appraisal value as approved by the court would be substituted for the high bid and
may decrease the aiuount of any deficiency owing in connection with the transaction, THE
COMPANY HEREBY WAIVES ~D RKLIN UISHKS THE STATUTORY APPRAISAL
RIGHTS IVHICH MEANS THE HIGH BID AT THE JUDICIAL FORECLOSURE SALK
VVILL BE APPLIED TO THE DEBT REGARDLESS OF ANY APPRAISED VALUE OF
THK MORTGAGED PROPERTY,

IN WITNESS WHEREOF, Carolina Power & Light Company d/b/a Progress Energy
Carolinas, Inc. has caused its coiporate name to be hereunto affixed, and this instrument to be
signed and sealed by its President or one of its Vice Presidents or its Treasurer and its corporate
seal to be attested by its Secretary or one of its Assistant Secretaries, and The Bank ofNew York
Mellon has caused its corporate name to be hereunto affixed, and this instnunent to be signed and
sealed by one of its Vice Presidents or Assistant Vice Presidents, and its corporate seal to be
attested by one of its Vice Presidents, Assistant Vice Presidents or Assistant Secretaries and
Douglas J. Maclnnes has hereunto set his/her hand and affixed his/her seal, all as of the day and
year first above written.

CAROLINA POWER & LIGHT COMiPANY d/b/a

PROGRESS ENERGY CAROLINAS, INC.

By:

ATTEST:

Executed, sealed and delivered by
CAROLINA POWER & LIGHT COiVIPANY
d/h/a PROGRESS ENERGY CAROLINAS, INC.
in the presence of;

[TRUETEEs' SIGNATURE PAGE FGLLows]
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The laws of South Carolina provide that in any real estate foreclosure proceeding a
defendant against whom a personal judgment is taken or asked may within thirty days after
the sale of the mortgaged property apply to the court for an order of appraisal. The
statutm T appraisal value as approved by the court would he substituted for the high bid and
may decrease the amount of any deficiency owing in connection with the transaction. THE
COMPANY HEREBY _VA1VES AND RELINQUISHES THE STATUTORY APPRAISAL
RIGHTS_ SVHICH MEANS THE HIGH BID AT THE JUDICIAL FORECLOSURE SALE
WILL BE APPLIED TO THE DEBT REGARDLESS OF ANY APPRAISED VALUE OF
THE MORTGAGED PROPERTY.

IN WITNESS WHEREOF, Carolina Power & Light Company d/b/a Progress Energy
Carolinas, Inc. has caused its corporate name to be hereunto affixed, and this instrument to be

signed and sealed by its President or one of its Vice Presidents or its Treasnrer and its corporate
seal to be attested by its Secretary or one of its Assistant Secretm%s, and The Bank of New York
Mellon has caused its corporate name to be hereunto affixed, and this instnmaent to be signed and
sealed by one of its Vice Presidents or Assistant Vice Presidents, and its corporate seal to be
attested by one of its Vice Presidents, Assistant Vice Presidents or Assistant Secretaries and

Douglas J. Maclnnes has hereunto set his/her hand and affixed his/her seal, all as of the day and
year first above written.

CAROLINA POWER & LIGHT COMPANY d/b/a

PROGRESS ENERGY CAROLINAS, INC.

By:

ATTEST:

Executed, sealed and delivered by
CAROLINA POWER & LIGHT COMPANY

d/b/a PROGRESS ENERGY CAROLINAS, INC.
in the presence of:
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THE BANK OF NEW YORK MELLON,
as Trustee

By:

ATTEST:

DOUGLAS J. MacINNES

Executed, sealed and delivered

by THE BANK OF NEW YORK MELLON
and DOUGLAS J. MAcINNES in the presence of:

[TRUSTEES' SIGNATURE PAGE]

SUPPLEMENTAL INDENTURE DATED AS OF , 20
TO THE CAROLINA POWER &LIGHT COMPANY MORTGAGE AND DEED OF TRUST

DATED AS OF MAY I, 1940]
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THEBANKOFNEWYORKMELLON,
as Trustee

By:

ATTEST:

DOUGLASJ, MAc1NNES
(L.S.)

Executed, sealed and delivered

by THE BANK OF NEW YORK MELLON
and DOUGLAS J. MAcINNES in the presence of:

[TRUSTEES' SIGNATURE PAGE]

[ SUPPLEMENTAL INDENTURE DATED AS OF __, 2Q__
TO THE CAROLINA POWER & LIGHT COMPANY MORTGAGE AND DEED OF TRUST

DATED AS OF MAY 1, 1940]
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STATE OF NORTH CAROLINA )
) Sss

COUNTY OF WAKE )

This day of , A.D. 20, 0 I/y b f
N»YPblt, h, b'gby dly, h ldgdbf hth

f CAROLINA POWER & LIGHT CObWANY d/b/ PROGRERE ENERGY
CAROLINAS, INCD and that the seal affixed to the foregoing instrument in tvriting is the
corporate seal of said company, and that said writing was signed and sealed by [him/her] in behalf
of said corporation by its authority duly given. And the said acknowledged the said
writing to be the act and deed of said corporation.

0 th dy f I b y f20 bf p llyk, h, blgby dly, d/ddp d yb lhkhl ld
at that [he/she] is of CAROLINA POWER & LIGHT
COiMPANY d/b/a PROGRESS ENERGY CAROLINAS, INCD one of the corporations described
in and which executed the above instrument; that he knows the seal of said corporation; that the
seal affixed to said insnument is such coiporate seal; that it was so affixed by order of the Board
ofDirectors of said corporation, and that he signed his name thereto by like order.

STATE OF NORTH CAROLINA )
) Ssn

COUNTY OF WAKE )

NQTARY PUBLIc, State ofNorth Carolina
County

My Commission Expires:

Thl d y f A.D. 20 p lly b f
N DPbll, h, b/gby ds/y, k Idgdbf h lh/hl

h f CAROLINA POWER &LIGHT COMP~ 0/0/ PROGRERR ENERGY
CAROLINAS, INCM and that the seal affixed to the foregoing instrument in writing is the
corporate seal of said company, and that said writing was signed and attested by [him/her] on
behalf of said corporation by its authority duly given.

On the day of, in the year of 20~ before me personally camek, h, b/gby d/y, d/ddp d yth lb/bl ld
' that [he/she] is the of CAROLINA POWER & LIGHT

COMPANY d/b/a PROGRESS ENERGY CAROLINAS, INCD one of the corporations described
in and which executed the above instrument; that she knows the seal of said corporation; that the
seal affixed to said instnunent is such corporate seal; that it was so affixed by order of the Board
of Directors of said corporation, and that she signed and attested [his/her] name thereto by the
authority of the Board ofDirectors of said corporation.

NQTARY PUBLIc, State ofNorth Carolina
County

My Commission Expires:
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STATE OF NORTH CAROLINA )
) SS.:

COUNTY OF WAKE )

This __ day of, A.D. 20 , personally came before me, _ a
Notary Public, _ who, being by me duly sworn, acknowledged before me that he is

. of CAROLINA POWER & LIGHT COMPANY d/b/a PROGRESS ENERGY
CAROLINAS, INC., and that the seal affixed to the foregoing instrument in writing is the
corporate seal of said company, and that said writing was signed and sealed by [him/her] in behalf
of said corporation by its authority duly given. And the said acknowledged the said
writing to be the act and deed &said corporation.

On the __ day of , in the year of 20 , before me personally came
, to me known, who, being by me duly sworn, did depose and say that [he/she] resides

at ; that [he/she] is of CAROLINA POWER & LIGHT

COMPANY d/b/a PROGRESS ENERGY CAROLINAS, INC., one of the corporations described
in and which executed the above instrument; that he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it was so affixed by order of the Board
of Directors &said corporation, and that he signed his name thereto by like order.

NOTARY PUBLIC, State of North Carolina

_ County
My Commission Expires:

STATE OF NORTH CAROLINA )

) SS.:
COUNTY OF WAKE )

This __ day of , A.D. 20 _ personally came before me, _ a
Notary Public, _ who, being by me duly sworn, acknowledged before me that [he/she]
is the of CAROLINA POWER & LIGHT COMPANY d/b/a PROGRESS ENERGY

CAROLINAS, INC., and that the seal affixed to the foregoing instrument in writing is the
corporate seal of said company, and that said writing was signed and attested by [him/her] on

behalf of said corporation by its authority duly given.

On the __ day of _, in the year of 20 9 before me personally came
to me known, who, being by me duly sworn, did depose and say that [he/she[ resides

at ; that [he/she] is the of CAROLINA POWER & LIGHT
COMPANY d/b/a PROGRESS ENERGY CAROLINAS, INC., one of the corporations described

in and which executed the above instrument; that she knows the seal &said corporation; that the
seal affixed to said instrument is such corporate seal; that it was so affixed by order of the Board
of Directors of said corporation, and that she signed and attested [his/heT] name fllereto by the
authority of the Board of Directors of said corporation.

NOTARY PUBLIC, State of North Carolina

County
My Conmaission Expires:
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STATE OF NEW YORK )
) Ssz

COUNTY OF NEW YORK )
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whose name is subscribed to the within instrument and acknowledged to me that [he/she] executed
the same in [his/her] capacity, and that by his signature on the insunment, the individual, or the
person upon behalf of which the individual acted, executed the instnunent.

I, , a Notary Public of the State of New York, certify that

personally came before me this day and acknowledged that [he/she] is a of THE
BANK OF NEW YORK MELLON, as Trustee, a New York banking corporation, and that

[he/she], as , being authorized to do so, executed the foregoing on behalf of the
corporation.

Witness my hand and official seal, this the day of 20

Notary Public, State ofNew York
No.

Qualified in County
Commission Expires

STATE OF NEW YORK )
) SS:

COUNTY OF NEW YORK )

On , 20 before me, the undersigned, personally appeared Dovoi, As J.
Macitrttus, as successor Individual Tmstee, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his capacity, and that by his signature on the
instniment, the individual, or the person upon behalf of which the individual acted, executed the
instniment.
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and acknowledged the due execution of the foregoing instrument.

Nlt yh d d Nll l, hl h dy f 20

Notary Public, State ofNew York
No.

Qualified in County
Commission Expires
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STATEOFNEWYORK )
) SS.:

COUNTYOFNEWYORK )

On _20 beforeme,theundersigned,personallyappem'ed ,
personallyknowntomeorprovedtomeonthebasisofsatisfactoryevidencetobetheindividual
whosenameissubscribedtothewithininstrumentandacknowledgedtomethat[he/she]executed
thesamein [his/her]capacity,andthatbyhissignatureontheiustnmaeut,theindividual,orthe
personuponbehalfofwhichtheindividualacted,executedtheins_uneut.

I, __, aNotaryPublicof theStateof NewYork,certifythat
personallycamebeforemethisdayandacknowledgedthat[he/she]isa of THE
BANKOFNEWYORKMELLON,asTrustee,a NewYorkbankingcorporation,andthat
[he/she],as , being authorized to do so, executed the foregoing on behalf of the
corporation.

Witness my hand and official seal, this the __ day of _20

Notary Public, State of New York
No.

Qualified in. County
Commission Expires

STATE OF NEW YORK )
) SS:

COUNTY OF NEW YORK )

On, 20 before me, the undersigned, personally appeared DOUGLASJ.

MACINNES, as successor Individual Tl_astce, personally knesvn to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

I, _ a Notary Public of the State of New York, do hereby certify that
DOUCLAS J. MACINNES, as successor Individual Trustee, personally appeared before me this day
mad acknowledged the due execution of the foregoing instrument.

Witness my hand and official seal, this the __ day of_ 20__

Notary Public, State of New York
No.

Qualified in County
Commission Expires
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STATE OF NEW YORK )
) SSn

COUNTY OF NEW YORK )

On , 20 before me, the undersigned, personally appeared
personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that [he/she] signed
and attested the same in her capacity, and that by [his/her] signature on the instrument, the
individual, or the person upon behalf of which the individual acted, signed and attested the
instrument.

I, , a Notary Public of the State of New York, certify that
personally came before me this day and acknowledged that [he/she] is a of THE
BANK OF NEW YORK MELLON, as Trustee, a New York banking corporation, and that

r (I being authorized to do so, signed and attested the foregoing on behalf of
th w

Wi ya d df6i1 1, ri r dyf 20

Notary Public, State ofNew York
No.

Qualified in County
Commission Expires
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STATEOFNEWYORK )
) SS.:

COUNTYOFNEWYORK )

On ,20 beforeme,theundersigned,personallyappeared ,
personallyknowntomeorprovedtomeonthebasisofsatisfactoryevidencetobetheindividual
whosenameissubscribedtothewithininsWamentandacknowledgedtomethat[he/she]signed
andattestedthesamein hercapacity,andthatby[his/her]signatureontheinstrument,the
individual,or thepersonuponbehalfof whichtheindividualacted,signedandattestedthe
instrument.

I, ., a Notary Public of the State of New York, certify that
personally came before me this day and acknowledged that [he/she] is a. . of THE

BANK OF NEW YORK MELLON, as Trustee, a New York banking corporation, and that
[he/she], as _ being authorized to do so, signed and attested the foregoing on behalf of
the corporation.

Witness my hand and official seaI, this the __ day of_ 20__

Notary Public, State of New York
No.

Qualified in County
Commission Expires


